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Attention: Special Counsel/Office of International Corporate Finance e

Dear Sirs

Old Mutual plc — File No. 82-4974

In accordance with the exemption of Old Mutual plc (“OM plc”) pursuant to Rule 12g 3-2(b)
under the Securities Exchange Act of 1934 under the above file reference number, I am
enclosing herewith copies of the following material press releases or other material public
documents issued by OM plc or its subsidiaries since our letter to the SEC dated 7 January
2002:

¢ Announcement by OM plc dated 15 January 2002 regarding four new appointments to the
board of Gerrard Limited;

¢ Announcement by OM plc dated 29 January 2002 regarding a circular to shareholders on
the Namibian section of the Old Mutual share register who hold their shares in certificated
form, to explain to them the implications of the Company’s admission to STRATE;

¢ Announcement by OM plc dated 29 January 2002 relating to Old Mutual (US) Holdings’
Assets Under Management as at 31 December 2001,

¢ Announcement dated 31 January 2002 that Barclays PLC had a notifiable interest in
3.02% of the ordinary share capital of OM plc;

¢ Announcement by OM plc dated 1 February 2002 of the appointment of Rudi Bogni as a
non-executive director;

¢ Announcement dated 7 February 2002 and media release dated 12 February 2002
regarding Nedcor Investment Bank’s results for the year ended 31 December 2001,

¢ Announcement dated 11 February 2002 by OM plc of the number of shares in issue as at
31 December 2001;

¢ Announcement dated 25 February 2002 of results of Old Mutual plc for the year ended 31
December 2001; »

¢ Annual report and accounts of OM plc for the year ended 31 December 2001;

¢ Annual report and accounts of OM plc’s 53% owned subsidiary, Nedcor Limited, for the
year ended 31 December 2001;

¢ Annual report and accounts of OM plc’s 51% owned subsidiary, Mutual & Federal
Insurance Company Limited, for the year ended 31 December 2001;
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¢ Release dated 11 March 2002 announcing that OM plc had entered into exclusive
negotiations with Beeson Gregory plc to acquire the business of Old Mutual Securities
Limited;

¢ Announcement dated 14 March 2002 by OM plc of the terms of restructuring of the
residual 20% revenue share interest in its US mutual fund business, Pilgrim Baxter;

¢ Announcement dated 5 April 2002 of the final dividend payable by OM plc for the year
ended 31 December 2001, together with currency conversion rates;

¢ Announcement dated 22 April 2002 of a recommended offer by Nedcor Limited to
acquire the South African banking group, BoE;

¢ Statement from OM plc dated 26 April 2002 announcing the termination of discussions
with Beeson Gregory Group ple to acquire Old Mutual Securities Ltd;

¢ Announcement and media release dated 13 May 2002 by Nedcor, following completion of
due diligence, relating to the revised offer price for BoE;

¢ Trading Statement by OM plc dated 16 May 2002;

¢ Announcement dated 17 May 2002 of the appointment of Nigel Andrews as a non-
executive director of OM plc with effect from 1 June 2002;

¢ Statement dated 17 May 2002 announcing that, at the AGM of OM plc held that day, all
of the resolutions set out in the Notice of the Meeting were duly passed,;

¢ Press release dated 20 May 2002 announcing that Selestia had launched a new life
company and added onshore and offshore bonds;

¢ Press release dated 28 May 2002 announcing that the South African Minister of Finance
had approved the merger of Nedcor with BoE; '

¢ Announcement dated 28 May 2002 stating that Nedcor’s offer to acquire BoE will be
implemented by way of a scheme of arrangement;

¢ Announcement dated 30 May 2002 by OM plc regarding the granting of a conditional
early release of the lock-up arrangement entered into with St Paul Fire and Marine
Insurance Company, to allow a placing of the 190,356,631 ordinary shares in OM held by
St Paul and the granting by OM plc to Merrill Lynch International of an overallotment
option of up to 38,071,326 new ordinary shares in OM plc.

Yours faithfully

More—

M C Murray
Group Company Secretary

Old Mutual plc



NOT FOR DISTRIBUTION IN THE UNITED STATES OR TO US PERSONS.

This announcement is not an offer of the Old Mutual shares for sale into the
United States. The Old Mutual shares have not been and will not be registered
under the US Securities Act of 1933 and may not be offered or sold in the United
States unless they are registered or exempt from registration. There will be no
public offer of Old Mutual shares into the United States.

30 May, 2002

OLD MUTUAL

RELEASE OF ST. PAUL LOCK-UP AND SHARE PLACING

Old Mutual plc ("Old Mutual") has granted conditional early release of the lock-up
arrangements entered into with St. Paul Fire and Marine Insurance Company, a
subsidiary of The St. Paul Companies, Inc. ("St. Paul") (NYSE: SPC), to allow a
placing (the "Placing") of the 190,356,631 ordinary shares in Old Mutual held by St.
Paul. Old Mutual has also granted to Merrill Lynch International ("Merrill Lynch"),
on behalf of the managers of the Placing, an over-allotment option of up to
38,071,326 new ordinary shares.

The entire Placing, together with the new ordinary shares issued pursuant to the over-
allotment option, if exercised in full, would represent approximately 6% of the
enlarged issued ordinary share capital of Old Mutual.

The lock-up arrangements were entered into at the time of issue of the ordinary shares
now held by St. Paul as part of the consideration for the acquisition by Old Mutual of
Fidelity and Guaranty Life Insurance Company. Release of the lock-up is conditional
on completion of the Placing. No additional payment will be made by either party
under the cap and collar arrangement entered into at the time of issue of such ordinary
shares.

Merrill Lynch is acting as global co-ordinator and Joint Bookrunner to the Placing.
UBS AG, through UBS Warburg ("UBS Warburg"), is acting as Joint Bookrunner to
the Placing and Lehman Brothers International (Europe) ("Lehman Brothers") as Co-
Manager to the Placing. The Placing is conditional on the matters described in the
Appendix to this announcement and will be conducted in accordance with the terms
and conditions set out in the Appendix.

The Placing will be effected by way of an accelerated bookbuilt-placing of
190,356,631 ordinary shares held by St. Paul and a further 38,071,326 existing or
new ordinary shares in Old Mutual, subject to agreement between Old Mutual, St.
Paul, Merrill Lynch, UBS Warburg and Lehman as to the placing price in respect of
the ordinary shares at the close of the accelerated bookbuilding period.



The book will open with immediate effect and will close no later than 31 May 2002.
Details of the Placing, including pricing, will be announced as soon as practicable
after the Placing closes.

In connection with the Placing, Old Mutual has agreed to grant to Merrill Lynch, on
behalf of all of the managers of the Placing, an over-allotment option to subscribe or
procure subscribers for up to 38,071,326 new ordinary shares in Old Mutual. This
option may be exercised, in whole or in part, up to close of business on the 30 day
after completion of the Placing. In connection with the Placing, Merrill Lynch may
effect transactions with a view to supporting the market price of ordinary shares of
Old Mutual at a level higher than that which might otherwise prevail, for a period of
30 days after the closing of the Placing. However, there is no obligation on Merrill
Lynch to do this. Such stabilising, if commenced, may be discontinued at any time,
and must be brought to an end by no later than 30 days after the closing of the
Placing.

The Placing is not being made into South Africa, Namibia, Zimbabwe or Malawi.

Enquiries:
0Old Mutual James Poole
Director of Investor Relations
+44 20 7569 0100
Merrill Lynch James Agnew

Rupert Hume-Kendall
+44 20 7628 1000

UBS Warburg Alex Wilmot-Sitwell
Philip Ellick
+44 20 7567 8000
College Hill Tony Friend
+44 20 7457 2020

This announcement does not constitute an invitation to underwrite, subscribe for or
otherwise acquire or dispose of any Old Mutual shares. Past performance is no guide
to future performance and persons needing advice should consult an independent
financial adviser.

Merrill Lynch is acting for St. Paul and Old Mutual in connection with the Placing
and no one else, and will not be responsible to anyone other than St. Paul and Old
Mutual for providing the protections afforded to clients of Merrill Lynch or for giving
advice in relation to the Placing.

UBS Warburg is acting for St. Paul and Old Mutual in connection with the Placing
and no one else, and will not be responsible to anyone other than St. Paul and Old
Mutual for providing the protections afforded to clients of UBS Warburg or for giving
advice in relation to the Placing.

FSA / Stablisation



APPENDIX

FURTHER INFORMATION ON THE PLACING

The Placing is to be made by Merrill Lynch, UBS Warburg and Lehman, each acting
as agents of St. Paul and Old Mutual.

The ordinary shares the subject of the Placing and any new ordinary shares allotted
will rank pari passu with Old Mutual's existing ordinary shares of 10p each, including
the right to participate in all dividends and other distributions declared, paid or made
after the date of this announcement on or in respect of such shares save that Placees
will not be entitled to receive the final dividend of 3.1p per share to be paid on 31
May 2002, (the record date for which has already passed).

Placees commitments to acquire the Placing shares will be subject to the Placing
agreement not being terminated. Commitments to acquire shares made in the
bookbuilding process are not capable of termination or rescission by placees in any
circumstances.

Confirmation of an allocation of ordinary shares to a placee will constitute the
agreement of such placee (subject to the conditions referred to above):

1) to purchase or subscribe at the placing price for the number of ordinary and/or
new ordinary shares allocated in a proportion to be determined at the
discretion of Merrill Lynch and UBS Warburg;

(ii) - that it is not a person in Japan, or Canada, South Africa, Namibia, Zimbabwe
or Malawi and is outside the United States (as defined in Regulation S under
the Securities Act of 1933) or is a "Qualified Institutional Buyer" (within the
meaning of Rule 144A under the Securities Act of 1933); and

(1i1)  that it is a person whose ordinary activities involve acquiring, holding,
managing or disposing of investments (as principal or agent) for the purposes
of its business if it is in the United Kingdom.

Settlement for the ordinary shares is expected to occur three London business days
after confirmation of the price and allocation is sent to placees but not later than 7
June 2002.

Any ordinary shares to be placed under the arrangements will be acquired on the basis
that the placee has not relied (i) on any information, representation and/or warranties
from Merrill Lynch, UBS Warburg or Lehman nor (ii) on any information,
representation and/or warranties from St. Paul or Old Mutual save for the information
contained in this announcement.

St. Paul will bear the stamp duty/SDRT payable on the transfer of the shares sold by it
to Placees.



Settlement of subscriptions for new ordinary shares will only be free of United
Kingdom stamp duty and stamp duty reserve tax ("SDRT") if the new ordinary shares
are not acquired in connection with arrangements to issue depository receipts or to
transfer new ordinary shares into a clearance service and on the basis that subscribers
of new ordinary shares are not, and are not acting as nominee or agent for, a person
(or its nominee) who is or may be liable for United Kingdom stamp duty or SDRT
under Section 67, 70, 93 or 96 of the Finance Act 1986. If all such requirements are
not satisfied, or the settlement relates to other dealings in new ordinary shares, United
Kingdom stamp duty or SDRT may be payable for which neither Old Mutual, Merrill
Lynch, UBS Warburg, Lehman, (nor, for the avoidance of doubt, St. Paul), will be
responsible.

The making of an offer in, or to residents or citizens of, certain jurisdictions ("Foreign
Shareholders") may be restricted by laws of the relevant jurisdictions. Foreign
Shareholders should inform themselves about and observe any such applicable legal
requirements in their respective jurisdictions.

This announcement does not constitute an offer to sell or issue, or constitute the
solicitation of an offer, in any jurisdiction in which such offer is unlawful.

Application has been made for the new ordinary shares to be admitted to the Official
List of the UK Listing Authority and for admission to trading on the London Stock
Exchange. Applications will be made for the new ordinary shares to be listed on the
JSE Securities Exchange South Africa and the Malawi, Namibia and Zimbabwe Stock
Exchanges.



OLD MUTUAL PLC

Nedcor Limited (NED SJ)/BoE Limited (BOE SJ)
Nedcor Investment Bank (NIB SJ) - Further cautionary announcement

Old Mutual draws attention to the joint announcement by its subsidiary Nedcor
Limited ("Nedcor"), the South African banking group, in which it has a 53% holding
and BoE Limited ("BoE"), detailing the financial effects of the offer for the issued
shares of BoE by way of a scheme of arrangement.

Shareholders are also advised that discussions with Nedcor Investment Bank ("NIB")
on terms to buyout the minority shares in NIB are continuing and therefore a further
cautionary is included in the announcement.

The full text of the Nedcor/BoE announcement is available on SENS, the JSE
Securities Exchange News Service and on Old Mutual's website, www.oldmutual.com.

28 May 2002

ENQUIRIES:

Old Mutual, London Tel: +44 20 7569 0100
James Poole

College Hill, London Tel: +44 20 7457 2020
Nicholas Williams



Roscow Jenny

From: Saxton Julie
Sent: 28 May 2002 10:01
To: Saxton Julie

Subject: Old Mutual - MEDIA RELEASE: re: NEDCOR - BoE MERGER GETS THE APPROVAL OF
FINANCE MINISTER

Importance: High

Dear All
Please see the following release issued this morning by Nedcor for your attention.
Kind regards

Julie Saxton

Internal Communications Co-ordinator
Old Mutual Pic

Tel:  +44 207 569 0122

Fax: +44 207 569 0121

Email: Julie.Saxton@omg.co.uk

Media release
28 May 2002

NEDCOR - BoE MERGER GETS THE APPROVAL OF FINANCE MINISTER

Nedcor and BoE today announced that the Minister of Finance has approved the merging
of the two banks. The shareholders of BoE, who have the final say in the transaction,
should receive their circulars setting out the full details of Nedcor's friendly bid early in June.

The Minister of Finance notified the Registrar of Banks of his approval of the proposed
Nedcor - BoE transaction. The minister has confirmed that the transaction is in the public
interest and therefore is subject only to the jurisdiction of the Banks Act.

The merging of the businesses of Nedcor and BoE will create South Africa's largest bank in
terms of domestic banking assets and will bring greater stability to the banking industry.

Nedcor and BoE today also issued a joint market announcement, in terms of a Securities
Regulation Panel requirement, illustrating the pro forma financial effects of the proposed
transaction. The pro forma figures show that had the transaction occurred at the end of last
year (Nedcor's financial year-end), Nedcor's headline earnings would have been 10.6%
higher and net asset value 4.5% higher. The pro forma figures show that BoE shareholders
are being offered a premium of 12.2% on their net asset value per share.

Nedcor chief executive Richard Laubscher said: "We're delighted that the Minister of
Finance has given his approval to merging the businesses of BoE and Nedcor. BoE offers
an excellent strategic fit for Nedcor in all business areas.”

BoE chief executive Tom Boardman said: "There is no doubt that virtually every part of BoE

can benefit from becoming a part of a larger group and we are pleased that the process is
on track."

2R/05/20072



The next step in the bid process is an application to the High Court, expected this week, to
approve the circular to BoE shareholders which contains full details of the Nedcor offer and
all the salient dates. Once approved, the circular will be posted to shareholders.

BoE's board of directors recommends that BoE shareholders vote in favour of the Nedcor
offer. Directors who hold BoE shares intend to vote their shares in favour of the transaction.

Nedcor is offering R290 cash plus 0.48544 Nedcor shares for every 100 BoE ordinary
shares.
Ends

Issued by Nedcor Media Relations
Contact: Nedcor Media Relations

Gayle Rodrigues

27 11 294 0372
083 307 6484

Contact: BoE Ltd
Don Bowden

27 214166173
082 555 8721

28/05/2002



For Immediate Release 20 May 2002

SELESTIA LAUNCHES NEW LIFE BUSINESS

The multi-manager platform Selestia has launched a new life company and
added onshore and offshore bonds to its innovative offering.

Selestia Life and Pensions Limited, opens for business on Monday, May 20",
with the Selestia Collective Investment Bond.

On the same day the business is due to go live with the Selestia Offshore
Collective Investment Bond, which is being distributed by Selestia on behalf of
Old Mutual International (Guernsey) Limited (OMIG). Both Selestia and
OMIG are subsidiaries of Old Mutual Plc.

In both cases the bonds are made up from a collection of unit-linked, whole of
life assurance policies. The initial investment is split between 1,000 policies,
to allow maximum flexibility when it comes to cashing in segments. They are
available in single or joint ownership versions and on single and multiple lives
assured.

There is also a capital protected death benefit option on both the onshore and
offshore bonds. These guarantee the return of the full sum invested on each
policy (less any encashments made) to the bond holder.

Both the onshore and offshore bonds will be available through Selestia’s fully
online service.

The state-of-the-art tools which were designed by Selestia to make placing
clients’ investments as quick, easy and paper-free as possible for the
independent financial adviser (IFA) can also be used with bonds.

This is the first time that multi-manager bonds have been offered in this way.
The Asset Allocator (see notes to editors) makes determining the asset split a
much less time-consuming process and the IFA can then simply choose the
bond wrapper required from a menu.

The launch of bonds is the latest stage in Selestia’s plan to develop an easy
to use, flexible service that assists IFA to create tax efficient solutions for their
clients’ investment problems.



All Selestia’s tools are available to IFA’s off line through Selestia’s Business
Support Team. This dedicated team means that — unlike a call centre — IFAs
are put through to the same team member, who knows them and their
requirements.

IFA’s choosing to do business online, can place clients’ investments in
minutes. ‘

Selestia managing director Brett Williams said: “We are delighted to be
launching the life company because it enables us to add to our range of tax
efficient wrappers.

“Investment and tax are complex and no-one can make them simple. People
need IFAs to give them advice and we aim to assist the IFA in making
investment manageable”.

“Fund supermarkets offering only a limited range of tax wrappers are really
offering product solutions, not customer solutions.”

Selestia also added an innovative draft trust service to the site last month, and
plans to launch single premium pensions (subject to authorisation) towards
the end of the year.

Since the company’s launch in November last year around 450 IFAs have
signed terms of business. The platform features 190 funds from 31 leading
fund managers. ‘

For more information, please contact:

Helen Keating Emma Chilvers/Pippa Russell
Head of Corporate Communications Lansons Communications
Tel: 01727 791826 Mob: 07786 198142 0207 490 8828

Notes to editors

Selestia is the brand name for Selestia Investments Limited, a private
company limited by shares, incorporated in England and Wales under
Registered N0.4145825. VAT No. 386 1301 59 authorised to provide you
PEPs, ISAs and Collective Investment Account's and also acts as a distributor
for Old Mutual International (Guernsey) Limited for the Selestia Offshore
Collective Investment Bond and for Selestia Life & Pensions Limited for the
Selestia Collective Investment Bond. Selestia Life & Pensions Limited is a
private company limited by shares, incorporated in England and Wales under
registered No. 4163431 authorised to provide you Selestia Collective
Investment Bond. Both Selestia Investments Limited and Selestia Life &
Pensions Limited are regulated by the FSA. Registered Office in England and
Wales: 26-30 Upper Marlborough Road, St Albans, Hertfordshire AL1 3UU.

The Selestia Offshore Collective Investment Bond is issued by Old Mutual
International (Guernsey) Limited, regulated by the Guernsey Financial



Services Commission. Registered under section 11 of the insurance Business
(Guernsey) Law, 1986, Registered No. 2424. Fairbairn House, PO Box 121,
Rohais, St Peter Port, Guernsey GY1 3HE, Channel Islands.

Selestia takes a unique approach towards product provision, using state-of-
the-art, investment portfolio construction techniques, which were, until now,
only available to large institutions such as pension funds and insurance
companies.

Rather than concentrating on individual products and wrappers, Selestia will
offer a highly flexible system through which IFAs can build portfolios carefully
tailored to meet clients’ precise needs.

It is also the first UK provider to have agreed a collaborative venture with the
world’s leading ‘manager of managers’ investment group, SEl Investments.

IFAs can choose to use just one, two or all three tools in the portfolio
construction process. Below is a list of the tools and a summary of how they
work.

Risk Profiler

This aims to complement the IFAs wider fact find. It uses a detailed
questionnaire, including a number of questions to refine the client's
investment objectives and attitude to risk to this particular investment.

Asset Allocator

This is a sophisticated but easy to use device that will prepare a suggested
asset allocation between different investment sectors. The tool has been
based on best practice, modern portfolio theory techniques. It identifies the
optimal asset allocation split on the risk/reward efficient frontier taking into
account the individual client’s needs and risk profile.

Fund Selector

The aim of the Fund Selector is to enable the IFA to readily compare and sort
funds using a wide range of fund attributes.

When the final selection has been made the system produces a report
detailing all the information recorded, which can be printed off for use with the
client.

It also automatically keeps a comprehensive electronic record of all the
information input and recommendations made, which cannot then be altered.
This is a permanent record, held in a secure environment, which can be used
by the adviser at any time in the future.

The automatic portfolio rebalancing option, when selected, means that every
12 months a client’s portfolio will be automatically returned to its initial asset



allocation. The IFA and client may decide to add or cancel this option at any
stage.



Old Mutual plc
Old Mutual appoints Non Executive US Director

Old Mutual plc is pleased to announce that Nigel Andrews has been appointed as a
non-executive director of the company with effect from 1 June 2002. He is already a
non-executive director of the Group’s principal US holding company, Old Mutual
(US) Holdings Inc.

US-based, Nigel Andrews is a British national aged 55, with extensive experience of
US financial and business management acquired during his involvement with US
General Electric Company, Internet Capital Group and Booz Allen Hamilton.

Nigel Andrews has a BSc in Chemical Engineering from Sheffield University, holds
an MBA from London Business School, and is Chairman of the Regional Advisory
Board, North America, of the London Business School. He is also a Director of Great
Lakes Chemical Corporation.

Commenting on the appointment, Michael J Levett, Chairman of Old Mutual plc,
said:

“We have been looking for some time to appoint a director with the right mix of US
and international experience. I am very pleased to welcome Nigel Andrews to the
Board of Old Mutual plc, where his experience will bring a valuable additional
dimension to our discussions.”

17 May 2002
ENQUIRIES:
Old Mutual ple Tel: +44 (0) 20 7569 0100
James Poole
Old Mutual, South Africa Tel: +27 (0) 21 509 2732
Bruce Allen
College Hill Tel: +44 (0) 20 7457 2020

Tony Friend



Notes to Editors

Old Mutual plc is an international financial services company based in London, with
substantial operations in life assurance, asset management, banking and general
insurance. Old Mutual is listed on the London Stock Exchange with a market
capitalisation of £4 billion as at 1 May 2002. It is also listed on the Johannesburg,
Namibian, Malawi and Zimbabwe stock exchanges. The company operates the largest
life assurance business in southern Africa, through which it provides life, disability
and health insurance, retirement savings and investment products to individuals and
groups. The company also has significant interests in life assurance and asset
management businesses in the USA and a range of asset management businesses in
the UK. The group had £143 billion of assets under management as at 31.12.01. Old
Mutual owns 53% of Nedcor, one of South Africa’s highest rated banks, and 51% of
the South African general insurance company, Mutual & Federal.



OLD MUTUAL PLC
ISIN CODE: GB0007389926
SHARE CODE: OML
ISSUER CODE: OLOML

Annual General Meeting
At the Annual General Meeting of Old Mutual plc held in London earlier today, all of
the resolutions set out in the Notice of the Meeting sent to shareholders as part of the

Report and Accounts and Summary Financial Statements for the year ended 31
December 2001 were duly passed.

17 May 2002

ENQUIRIES:

Old Mutual plc
(London)
Martin Murray, Group Company Secretary Tel: + 44 (0) 20 7569 0100



OLD MUTUAL PLC

Trading Statement for the four months ended 30 April 2002

Old Mutual has made a solid start to 2002. Our embedded value has benefited from the
strengthening of the Rand since year end, whilst our operating profits in Sterling have been held
back as the average Rand:Sterling exchange rate remains significantly below that for last year.
Life new business has been strong, particularly in the USA, but asset growth in the USA and the
UK has been flat as a result of weak equity markets.

South Africa

In the Group’s South African Life Assurance business, sales results for the first four months of
2002 have improved significantly on the equivalent period in 2001 when sales were slow, and are
marginally up on the average volumes for the whole of 2001. Rand profits have been a little
dampened by the impact of rising interest rates on bond values, project expenses and flat assets
under management. ‘

The asset base of Nedcor, the Group’s 53% owned banking subsidiary, has grown at a
satisfactory rate and its underlying profits have remained satisfactory. Nedcor has announced an
offer for the sixth largest South African banking group, BoE, which has been recommended by
the Board of BoE. If successful, this will considerably strengthen Nedcor’s position in the
market, and Nedcor hopes to complete the acquisition in the third quarter of 2002.

USA

In the USA, the Group’s Asset Management business has recorded positive net fund flows —
approximately $0.3 billion — and investment performance has been good. The markets have not
been positive, however, and income has been curtailed as a result. The business is on track to
reduce head office expenditure by around $25 million for the full year. The restructuring of
Pilgrim Baxter has been completed, and although Pilgrim Baxter’s traditional asset base has
- eroded, its funds sub-advised by other Old Mutual firms have been very successful.

The value of the Group’s strategy of having both fixed interest and equity offerings to US retail
customers has been clearly shown this year, as the US Life business has benefited from the
continuing trend to fixed interest based products, with sales of $1.2 billion for the first four
months. The fixed annuity market in the US is at an all time high, and the Group is taking
advantage of these favourable conditions while they last.

UK

Trading conditions in the UK have continued to be very difficult. The FTSE 100 Index has
oscillated in a narrow range during 2002, and asset based revenues have been at similar levels to
the second half of 2001. Gerrard — the cornerstone of the Group’s UK business — produced a
small profit during the first four months of 2002, but revenues have historically been weighted
towards the first half of the year. OMAM(UK) has successfully launched new funds during the
first four months of 2002.

Eurobond issue and gearing

In March 2002, the Group successfully launched its debut bond in the Eurobond market, raising
€400 million. The Group’s funding requirement is US$ denominated, and therefore the proceeds

of the bond issue were swapped into a $349 million debt liability at a fixed US$ interest rate of
6.59% p.a. The Group’s gearing ratio has remained at a satisfactory 35%.



Outlook

The Group is well positioned in its chosen businesses within its three main chosen geographies.
It remains highly sensitive to equity market, interest rate and currency exchange rate levels,
which, with some notable exceptions, have generally continued to be unfavourable so far in 2002.
While these conditions persist, the Group’s operating environment will be challenging, but the
Group remains confident that its businesses are well placed to take advantage of any
improvements in markets.

Conference call:

There will be an analysts’ telephone conference call with Julian Roberts, Group Finance
Director, at 10:00 this morning, UK time (11:00 South African time). To participate, please dial
the following toll free numbers:

UK & Europe. 00800 4444 4411
South Africa: 0800 991103
US: 1800482 5547

International participants from outside the above regions should dial the following number (not
toll free): +44 (0)20 8781 0577

Should you not be able to participate, a replay facility will be in place until Friday, 24 May 2002.
To activate the replay facility, dial the following number, and quote the relevant access code:

UK, Europe & South Africa:  +44 (0)20 8288 4459

Access code: 613612

Us: | +1 303 804 1855

Access code: 1851456

Enquiries

Old Mutual plc, London: Tel: +44 (0)20 7569 0100

Jim Sutcliffe, Group Chief Executive
Julian Roberts, Group Finance Director

James Poole, Director Investor Relations Tel: +44 (0)7768 991 096
or South Africa: v |

Michael Willis, Manager Investor Relations © Tel: +27 (0)21 509 5014
College Hill: Tel: +44 (0)20 7457 2020
Gareth David

Tony Friend

Nicholas Williams



Further details on operating businesses

South African Businesses

The first four months of 2002 were marked by a recovery in the Rand against international
currencies and an improving equity market in South Africa. The Group reports its earnings by
reference to the average exchange rates prevailing during the period covered, so, despite this
welcome recovery in the Rand, there is still a material adverse variance, comparing the first four
months of 2001 and 2002. The average Rand:Sterling exchange rate for the first four months of
2002 was R16.33:£1, compared to an average rate for the first four months of 2001 of R11.46:£1
(a decline in the rate of 42%) and a closing rate of R17.43:£1 at 31 December 2001. South
African interest rates have moved up 2% since the beginning of the year, and a further 1%
increase looks possible before 30 June. The benefits of tax cuts flowing from the South African
Budget will only be felt in the second half of the year.

Life Assurance and Asset Management

The South African Life Assurance and Asset Management businesses have had a satisfactory first
four months of 2002, building on their growth in the second half of 2001. Individual Business
continued to perform well in both single and recurring premium business, with new business
APE (Annual Premium Equivalent) of R824 million, an increase of 22% on the equivalent period
in 2001, reflecting the benefits of increased salesforce productivity. Group Business APE of
R240 million is more than double the same period last year, which Old Mutual considered a poor
period. Results from bancassurance are in line with expectations, and are ahead of the second

half of 2001.

As a result of increased premiums, the value of new business of R236 million for the first four
months of 2002 is substantially better than the same period last year. New business margins at a
product level are in line with the same period last year.

Total South African policyholder assets under management were R216 billion at 30 April 2002,
unchanged from 31 December 2001. Net client cashflow continued to be negative for the first
four months of 2002.

Operating profit, before long term investment return, for the period was slightly below
expectations due, inter alia, to expenses associated with implementing a new administration
system in the Group Business area and reductions in bond values following interest rate rises.

Banking

The banking market in South Africa remains highly competitive, with over-capacity in the
industry, smaller banks under increasing liquidity pressure, the micro-lending and retailing
(furniture) sectors suffering strain, and the international banks taking market share in the
corporate and investment banking sectors.

Nedcor’s asset quality continues to show improvements, with advances growth remaining robust.
Nedcor is currently negotiating the detailed service level agreement with Swisscard, under which
Nedcor will assume responsibility for Swisscard’s card processing operations, with completion
set for June 2002. Further European banks have expressed interest in having discussions on
processing arrangements with Nedcor. Nedcor’s joint ventures, although at different stages of
maturity, are gathering market momentum.

Whilst Nedcor recorded Rand translation gains on its international assets in 2001, recent strong
gains in the Rand have given rise to translation losses so far in 2002.



Nedcor announced a recommended bid to acquire BoE on 22 April 2002. After completing due
diligence, Nedcor confirmed on 13 May 2002 that it would proceed with this offer and that the
consideration under the offer would be increased to the maximum price referred to in the initial
announcement. It is anticipated that, subject to regulatory approval, the acquisition could be
completed by the end of July 2002. The potential synergies to be derived from the proposed
acquisition of BoE are exciting.

Competition Commission authority for the proposed merger of Permanent Bank and Old Mutual
Banking Services has been received and approval from the Minister of Finance is awaited.
Implementation of this merger will add further weight to the bancassurance initiatives between
Old Mutual and Nedcor.

General Insurance

The operating ratio of Mutual & Federal Insurance Company Limited, the Group’s 51% owned
general insurance subsidiary, remains below 100% due to continued control of expenses. During
the first four months of 2002, the extent of the improvement in the underwriting cycle was not as
pronounced as had been expected, as surplus capacity in the market has produced significant
opposition to the rate increases required to combat higher reinsurance costs and claims inflation
due to the depreciation of the Rand in 2001.

US Businesses

During the first four months of 2002, the S&P 500 Index decreased 6% and the NASDAQ
Composite Index declined 13%. Over this period investors have indicated a general preference
for value styled investments, rather than growth oriented products. The advantage of owning a
spread of businesses in the USA has again been shown by the resilience to difficult US equity .

market conditions.
Asset Management

Assets managed by our US Asset Managemenf business increased during the first four months of
2002 from $144.6 billion, after adjusting for affiliate divestitures, to $145.6 billion, with net fund
inflows of $0.3 billion, which include net fund inflows from Fidelity & Guaranty (F&G) of $0.7

billion.

During March 2002, Old Mutual announced that it had agreed to restructure the residual 20%
revenue share interest of Pilgrim Baxter through the payment of $175 million plus an earn-out
over five years, if profit growth exceeds 7.5% per annum. The restructuring consolidates Old
Mutual’s interest in the US retail asset management market.

Pilgrim Baxter recorded net fund outflows of $0.9 billion from its traditional business, as growth
managers suffered from the movement to less volatile investment classes. Pilgrim Baxter
continues to be the development platform for the Group’s mutual fund business. During the first
four months of 2002, five new funds were taken on to this platform and sub-advised by othcr
firms within the Group, and attracted assets of $0.8 billion for these firms.

Investment performance remains strong. On the retail side, 56% of all of the Group’s US mutual
funds hold Morningstar 4 or 5 star ratings. Within OMAM(US), where the main focus is on
institutional and wrap channel assets, performance figures over three years exceed benchmarks in
81% of cases.



Life Assurance

The fixed annuity market in the USA is significantly above its previous peaks, benefiting from
customers’ current conservatism. This will vary with economic conditions, but for now the
Group has excellent opportunities in this market. Old Mutual’s US Life businesses have
performed impressively for the first four months of 2002, with total sales of $1.2 billion ($148
million on an APE basis). This represents, on an APE basis, more than double the sales achieved
in the equivalent period in 2001, which was prior to acquisition by Old Mutual.

The value of new business for the first four months of 2002 of $25 million, at a margin of 17%, is
a significant improvement on that of the prior year.

On a funds flow basis, the Group’s US Life businesses have attracted $1.1 billion in net
policyholder cash inflow for the first four months of 2002. Since acquisition, F&G has generated
net policyholder cash inflows totalling more than $2 billion. Total assets under management
were $8.0 billion at 30 April 2002.

AM Best reaffirmed F&G’s ‘A’ rating, and removed it from review status, in Febfuary 2002.

UK Businesses

The FTSE 100 Index at the end of April 2002 had declined 1% since 31 December 2001 and
asset-based revenues have consequently been flat. Retail market activity levels have also
remained low during this period. Against this background, Gerrard has seen some improvement
in trading volumes, and has produced a small profit in this period, which historically has
produced a disproportionate share of annual revenues. Headcount reduction initiatives at Gerrard
have continued during the first four months of 2002.

OMAM(UK) is now firmly focused on generating external UK retail funds. New funds in excess
of £100 million were attracted in the first four months, with notable inflows for corporate bond
and UK small cap funds. The transfer of Gerrard’s unit trust business to OMAM(UK), and the
associated rationalisation of the unit trust administration function, are antlclpated to result in cost
savings from 2003.

Trading at GNI has been satisfactory, with all business units contributing a positive result.

Approval was obtained from the FSA in early May 2002 to allow life products to be offered by
Selestia. Onshore and offshore bond product launches will expand the investment offering in line
with the original business plan.

Discussions regarding the possible sale of Old Mutual Securities fo Beeson Gregory were
terminated during April 2002. Old Mutual remains committed to finding the appropriate means
to secure Old Mutual Securities’ continued development, whether that is within Old Mutual or as

part of another group.

Forward looking statements

This announcement contains certain forward looking statements with respect to the financial
condition and results of operations of Old Mutual plc and Group companies, which by their
nature involve risk and uncertainty because they relate to events and depend on circumstances
that may occur in the future. Factors that could cause actual results to differ materially from



those in the forward looking statements include, but are not limited to, global, national and
regional economic conditions, levels of securities markets, interest rates, credit or other risks of
lending and investment activities, and competitive and regulatory factors. =~

Interim results
Old Mutual plc expects to announce its interim results for the six months ending 30 June 2002 on

12 August 2002. It is expected that Nedcor Limited will announce its interim results on 30 July
2002.

17 May 2002



OLD MUTUAL PLC
Nedcor Limited (NED SJ)/BoE Limited (BOE SJ)
Old Mutual draws attention to the announcement by its subsidiary Nedcor Ltd
("Nedcor"), the South African banking group, in which ithas a 53% holding, confirming

the completion of the due diligence process in terms of the offer to BoE Limited (“BoE”).

The terms of the offer consideration to BoE shareholders have been revised, and now
comprise R290 in cash and 0.4854369 Nedcor shares per 100 BoE shares.

The full text of the Nedcor announcement is available on SENS, the JSE Securities
Exchange News Service and on Old Mutual’s website, www.oldmutual.com.

13 May 2002
ENQUIRIES:
Old Mutual, London Tel: + 44 20 7569 0100
James Poole
College Hill, London Tel: + 44 20 7457 2020

Tony Friend



OLD MUTUAL PLC

Statement re. Old Mutual Securities

On 11 March it was announced that Beeson Gregory Group plc (“Beeson Gregory”)
had entered exclusive negotiations for the acquisition from Old Mutual plc (“Old
Mutual”) of Old Mutual Securities Ltd (“Old Mutual Securities”). These discussions
have now been terminated by mutual agreement.

Old Mutual Securities is a strong business, with a powerful brand and excellent
individuals in all areas of its business. Old Mutual remains committed to finding the
appropriate means of securing its continued development, whether that is within Old
Mutual or as part of another group. ’

26 April 2002
ENQUIRIES:
OLD MUTUAL Tel: 020 7569 0100
James Poole, Director of Corporate Affairs
College Hill Tel: 020 7457 2020

Gareth David Email: gareth.david@collegehill.com




OLD MUTUAL PLC
ISIN CODE: GB0007389926
SHARE CODE: OML
ISSUER CODE: OLOML

Nedcor Limited (NED SJ)

Recommended offer by Nedcor to acquire BoE for R7.3 billion and joint cautionary
announcement

Nedcor Ltd ("Nedcor"), the South African banking group, in which Old Mutual plc (“Old
Mutual”) has a 53% holding, has today issued a recommended offer to acquire BoE for
R7.3 billion subject to conditions set out in their announcement.

Old Mutual, representing the majority of the Nedcor ordinary shares, has agreed to vote
in favour of all shareholder resolutions of Nedcor required to implement the Scheme.
Upon completion of the Transaction, Nedcor will continue to be a subsidiary of Old
Mutual.

The full text of the Nedcor announcement is available on SENS, the JSE Securities
Exchange News Service and on Old Mutual’s website, www.oldmutual.com.

22 April 2002
ENQUIRIES:
Old Mutual, London Tel: + 44 20 7569 0100
James Poole
Zoleka Mzimba
College Hill, London Tel: + 44 20 7457 2020

Tony Friend
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OLD MUTUAL PLC
ISIN CODE: GB0007389926
SHARE CODE: OML
ISSUER CODE: OLOML

Final Dividend for the year ended 31 December 2001
Currency Conversion

In the preliminary announcement by Old Mutual plc of its results for the year ended
31 December 2001 published on 25 February 2002, the company announced a
recommended final dividend of 3.1p per share or its equivalent in other currencies of

payment.

The local currency equivalents of the proposed dividend have now been established,
using the exchange rates prevailing on 4 April 2002, as follows:

South Africa 50.05 South African cents per share
Malawi 3.3495 Malawi Kwacha per share

~ Namibia 50.05 Namibian cents per share.
Zimbabwe 2.4645 Zimbabwean dollars per share

Subject to being approved by shareholders at the Annual General Meeting on 17 May
2002, the final dividend will be paid on 31 May 2002.

The record date for this dividend payment is 19 April 2002 for all the exchanges
where Old Mutual shares are listed. The ex-dividend date on the London Stock
Exchange is the opening of business on Wednesday, 17 April 2002.

In accordance with the settlement procedures of STRATE, Old Mutual has
determined the last day for trading to participate in the final dividend to be Friday, 12
April 2002 for shares traded through the JSE Securities Exchange South Africa. The
ex-dividend date on the JSE Securities Exchange South Africa and also on the
Malawi, Namibian and Zimbabwe Stock Exchanges will be the opening of business
on Monday, 15 April 2002.

S April 2002



ENQUIRIES:

Old Mutual ple, London
Zoleka Mzimba

College Hill
London Nicholas Williams
Johannesburg Robyn Hunt

Transfer Secretaries / Registrars
Computershare Services

Bristol call centre:
Johannesburg call centre:

Nico Corporate Finance
Malawi call centre:

Transfer Secretaries (Pty) Limited

Namibian call centre:

Corpserve (Private) Limited
Zimbabwe call centre:

Tel

Tel
Tel

Tel
Tel

Tel

Tel

Tel

: +44 20 7569 0100

: +44 20 7457 2020
¢+ 2711447 3030

: +44 870 702 0001
:+27 11 370 7700

:+ 265 623 856

1+ 264 61 227647

1 +263 912 34621-5
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OLD MUTUAL PLC

Realignment of Pilgrim Baxter & Associates, Ltd
(""Pilgrim Baxter'') within Old Mutual plc

Old Mutual plc ("Old Mutual") today announces that it has agreed to restructure the
residual 20% revenue share interests in its key US mutual fund business, Pilgrim Baxter,
through the payment of $175m plus an earn-out over five years if profits growth exceeds
7.5% per annum.

Pilgrim Baxter is the US-based retail and institutional fund manager acquired by Old
Mutual through the purchase of United Asset Management (“UAM”) in September 2000.
This restructuring involves replacing the residual revenue share retained by Harold Baxter
and Gary Pilgrim (the “Principals”) in Pilgrim Baxter.

This restructuring consolidates Old Mutual's interest in the prosperous US retail asset
management market and has a number of benefits to Old Mutual:

. Finalises the restructuring of Pilgrim Baxter after the expiry of the previous
option to reorganise the Principals' residual interest.

) The bottom line-orientated earn-out structure aligns the interest of Old Mutual
and the Principals in maximising growth and profits. It also simplifies the
structure for advancing the development of Pilgrim Baxter as the key retail
component in Old Mutual's asset management strategy in the United States.

. Elimination of the revenue share strengthens Pilgrim Baxter's existing incentive
plan and hence its ability to retain and attract talented investment professionals.

The financial terms of the restructuring involves replacing the 20% revenue share of the
Principals with the following elements:

. Three fixed payments of $58.3m, payable in March 2002, February 2003, and
February 2004. In respect of each payment, Old Mutual can elect to pay $16.7m
in its own shares, however the first payment will be made in cash.

o Five annual eam-out payments, due in February 2004 - 2008, if profits growth,
exceeds 7.5% per annum from a base of $53.6m. If profits growth is a constant
15% per annum then each yearly payment would be $18.2m. The payments are
capped at $68.2m annually if profits growth is equal to, or greater than, 30% per
annum.

Jim Sutcliffe, Chief Executive, Old Mutual plc, commented:

“We are delighted to have concluded these arrangements and so completed the
restructuring of our US asset management businesses. Pilgrim Baxter is well placed to
accelerate its growth, and successfully expand its platform, in the all-important US

market.”
14 March 2002
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ENQUIRIES:

Old Mutual plc, London: Tel: +44 (0)20 7569 0100
Jim Sutcliffe, Group Chief Executive
James Poole, Investor Relations Director

or South Africa:

Bruce Allen, Group Media Relations Tel: +27 (0)21 509 2446
College Hill, London: Tel: +44 (0)20 7457 2020
Tony Friend

Nicholas Williams

Hewes Communications, New York: v Tel: +1 212 207 9451

Tucker Hewes

Notes to Editors

In November 2000, Old Mutual partially restructured the UAM Revenue Sharing
agreement with Pilgrim Baxter and as a result of this arrangement an option was put in
place for Old Mutual to pay a total of $420 million (or approx. £291 million) in
satisfaction of the Principals’ residual revenue sharing rights. This option was not
exercised by Old Mutual and expired in December 2001. As a result, the Principals were
entitled to a 20% revenue share in the business of Pilgrim Baxter for a period of 10 years.

Pilgrim Baxter is a US-based asset manager with assets under management of
$12.6 billion as at 31 January 2002 and annualised revenues of approximately
$109 million, based on the three months ended 31 January 2002. The business has a
market leading range of retail mutual funds with over half of the firm's Morningstar -
rated portfolios having achieved four-or five-star ratings.

Pilgrim Baxter has recently added five new high quality investment styles and asset
classes to its flagship PBHG mutual fund family. All five of the new portfolios are sub-
advised by other Old Mutual investment managers.

Pilgrim Baxter has recently established substantial sub-advisory relationships to manage
portfolios for the mutual fund groups of three large financial services organisations —
American Skandia Life Assurance, American Express, and Wachovia Corporation’s First
Union Securities. The sub-advised portfolios encompass both growth and value
investment styles.



OLD MUTUAL PLC
Old Mutual Securities Limited

Old Mutual plc announces that it has entered into exclusive negotiations with Beeson
Gregory Group plc to acquire the business of Old Mutual Securities Limited. These
negotiations are still to be finalised and there can be no assurance that the transaction
will proceed.

Old Mutual Securities Limited was formed in 2000 following the merger of Albert E
Sharp Securities and the institutional broking and corporate finance business of Greig
Middleton. The business is now a leading institutional and corporate broker in the
UK middle market, offering a full range of corporate finance services for companies
and broking services for institutional investors.

A further announcement will be made in due course.

11 March 2002

ENQUIRIES:

Old Mutual plc Tel: + 44 20 7569 0100

James Poole
Director of Investor Relations

Edmond Warner Tel: + 44 20 7002 4600
Chief Executive, Old Mutual Financial Services

College Hill Tel: + 44 20 7457 2020
Tony Friend

Hawkpoint Partners Tel: + 44 20 7665 4500
Charles Williams

QGraham Paton
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OLD MUTUAL plc
Results for the year ended 31 December 2001

HIGHLIGHTS

Group smoothed operating profit* increased 11% in Rand to R10,601 million, but
decreased 6% in Sterling to £856 million

Operating earnings per share*, at 13.2p, were 22% lower than in 2000

South African life business operating profit, before long term investment return, up 17%
to R3,085 million

Value of life assurance new business £84 million

Nedcor headline earnings up 26% at R3,794 million

Best net cash inflows in US asset management since 1993
Fidelity & Guaranty Life performance ahead of expectations
Gerrard integration complete

Final dividend unchanged at 3.1p (up over 40%** in Rand)

“Our South African team continued to achieve world class standards and our new US
life business exceeded our expectations. We were able to deliver a big recovery in
cashflow from our US asset management affiliates and we completed the integration of
our UK stockbroking businesses. However, our earnings were heavily affected by poor
stock markets and exchange rates. We remain well positioned for the future.”

Jim Sutcliffe, Group Chief Executive, 25 February 2002

*%

Smoothed operating profit is based on a long term investment return, and is stated
before tax, goodwill amortisation and impairment, write-down of the Group’s
investment in Dimension Data Holdings plc, and short term fluctuations in
investment return. Operating earnings per share are stated on the same basis, but
after tax and minority interests.

The dividend recommended (final 3.1 p per share, making 4.8 p per share for the
year) will be converted, for payment to shareholders on the branch registers and the
Namibian section of the principal register, into local currency at exchange rates
ruling on 4 April 2002. References in this announcement to the Rand equivalent of
the final dividend have been based on the exchange rate of R16.293:£1 prevailing on
Thursday 21 February 2002 and are for indicative purposes only.

-1-



A full copy of these results and the associated presentation to analysts, together with
photographs and biographical details of the Executive Directors of Old Mutual plc, are
available in electronic format. Please call the numbers below, or alternatively they are
available for download from the company website at www.oldmutual.com

25 February 2002

Further Enquiries:-

Old Mutual plc, London: - Tel: +44 (0)20 7499 1958
Jim Sutcliffe, Group Chief Executive

Julian Roberts, Group Finance Director

James Poole, Investor Relations Director

or South Africa:
Bruce Allen, Group Media Relations Tel: +27 (0)82 453 8298
Zoleka Mzimba, Group Media Relations

College Hill: Tel: +44 (0)20 7457 2020
Gareth David

Tony Friend

Nicholas Williams Tel: +44 (0)7767 242 566



Chief Executive’s statement on the results

As Chief Executive since November 2001, I am pleased to present our results for the year
ended 31 December 2001. Group smoothed operating profit' increased 11% from R9,585
million in 2000 to R10,601 million in 2001, but declined in Sterling by 6% from £911
million to £856 million.

We saw positive results in 2001 from our most recent acquisition, Fidelity & Guaranty Life,
and from the re-engineering of our US asset management businesses. Our South African
businesses had a particularly good second half, and we consolidated our dominant position in
financial services there.

Despite this, we have seen a reduction in operating earnings per share' (at 13.2p) compared
with 2000 (17.0p). Lower levels of markets in the UK and the USA, higher taxes and the
dramatic depreciation in the Rand all proved heavy burdens.

The Board has shown its confidence in the future by recommending an unchanged final
dividend of 3.1p, which will represent a substantial increase for more than half of our
shareholders when converted into Rand and other currencies of payment.

Management

In September, we re-organised the focus of our business into three principal geographical
regions, South Africa, the USA and the UK, to allow for much clearer management
responsibilities, and to recognise the differing requirements of customers in each area. We
introduced a powerful new management team focused on these lines. We now have a team
the equal of any in the world.

South Africa

The South African life business, led by Roddy Sparks, had a very successful year, delivering
operating profit of R3,085 million, representing growth in smoothed earnings of 17%. The
value of new business grew by 19% in Rand, with margins increasing significantly to 27% as
we introduced more modern products. The Employee Benefits division had a very successful
run in the second half, acquiring some large with-profit annuity premiums. As shown at the
interim results, long term investment return reduced sharply, following the reallocation of
surplus capital to the asset management business for the purchase of United Asset
Management Corporation late in 2000.

Our 53% owned banking subsidiary, Nedcor, led by Richard Laubscher, had another
outstanding year, producing a 26% increase in headline earnings at R3,794 million. Its
underlying earnings rose 18%, with impressive levels of growth being achieved in both its
South African and intemational operations. Importantly, it announced the completion of an
arrangement with Swisscard to undertake card-processing in South Africa - turning the weak
Rand to advantage.

Our 51% owned general insurance business, Mutual & Federal, returned an underwriting
profit of R62 million and its operating ratio improved to 97.9%, an enviable level compared
to its peer group. During the year, it paid a further special dividend to its shareholders,
reflecting the surplus capital in the group, and it also successfully integrated the CGU
business, acquired late in 2000.

! see footnote * in Highlights



Nedcor and Old Mutual have also co-operated to develop their burgeoning bancassurance
relationship during 2001, as illustrated by the growing sales of Old Mutual life products
through Nedcor’s branches, the launch of offshore banking through the Gerrard Private Bank
- joint venture,. and the proposed merger of Old Mutual Banking Services with Nedcor’s
Permanent Bank.

USA

In the USA, Guy Barker and his team continued to develop our life assurance presence by the
launch of Americom Life in May 2001 and the acquisition of Fidelity & Guaranty Life
(“F&G”) with effect from 1 July 2001. We welcome them to the Old Mutual family. They
made a promising start, with F&G delivering operating profit of $45 million (before $13
million of restructuring and acquisition costs and $13 million of operating loss at Americom)
for the part of 2001 for which their results were consolidated. $121 million of annual
premium equivalent new business was achieved by these businesses for the second six
months of 2001 (value of new business: $18m). This was ahead of expectations, as F&G
benefited from a swing towards its annuity products after September 11. Net cash inflow at
F&G reached nearly twice the level of the previous year.

In our US asset management operations, led by Scott Powers, we have finalised our operating
structure. We will operate four sets of businesses — Pilgrim Baxter, our thriving mutual fund
business, OMAM(US), our seven specialist institutional asset managers with common
marketing programmes and incentives, Old Mutual Strategic Affiliates, a group of eleven
alternative asset managers, which broaden and deepen our style and distribution reach, and
the fourth group — Old Mutual Financial Affiliates — a small group of affiliates which will be
held as financial investments with operational autonomy. Since acquisition, we have sold
fourteen affiliates for prices in excess of our expectations at the time of acquisition, despite
the difficult market conditions.

Reported operating profit for the US asset management businesses, of $167 million, before
goodwill amortisation and tax, were creditable in the context of the difficult market
conditions which prevailed during the year. Assets under management for businesses owned
throughout the year held up very well in poor markets, and fell just $5 billion to $150 billion,
reflecting the “value” bias in the firms. Importantly, we were able to report a net cash inflow
of $4.4 billion across all our US asset management businesses, including the F&G funds now
managed by Dwight Asset Management — a remarkable turnaround compared to prior years.

UK and rest of world
In the UK we appointed Edmond Warner to lead all of our UK businesses.

Business volumes in the private client stockbroking operations of Gerrard were severely
.depressed in line with the reduced level of retail share trading across the whole UK market,
with the decline in the UK equity markets over the year providing an inauspicious backdrop
to its activities. It nevertheless achieved a major success in integrating the overlapping
regional offices of Greig Middleton and Capel Cure Sharp and their back office functions,
which are now combined in Glasgow.

Gerrard’s profit of £2 million, before integration costs of £12 million, was disappointing, and
a key challenge for the new senior management team under Stephen Clark, announced in
January 2002, will be to ensure that it delivers in the future the greater success of which we
know it to be capable.

Elsewhere, our 26% owned life assurance joint venture in India, OM Kotak Mahindra,
developed successfully during the year and now has offices in nine locations around India.

-4 -



Overall, our UK and rest of world businesses, which include the results of Nedcor’s
operations outside South Africa, our other asset management operations around the world,
our businesses in the rest of Africa and our other businesses in the UK, produced an
operating profit in 2001 of £74 million, compared to £105 million in 2000.

Financial matters

As foreshadowed in our trading statement issued in November, we have carried out a review
of the carrying value of the goodwill acquired as part of Gerrard Group plc and UAM, and
there has been a resultant write-off of a total of £500 million. This puts us on a firmer footing
to move forward in the future.

Outlook

As an organisation that is internationalising, we shall always be affected by changing
exchange rates and, indeed, we began 2002 with the Rand at historic lows. As an asset
management and asset gathering organisation, we will likewise always be affected by
fluctuations in financial markets, but we remain confident that our core businesses have
excellent growth prospects.

The Group’s operations are well positioned for the future. We have much to do to continue
our growth in South Africa, to deliver the value potential of our US businesses and to rebuild
our profits in the UK. We are totally focused on these goals.

JIM SUTCLIFFE
Chief Executive
25 February 2002



Operating and Financial Review
~ “South Africa Business Review

Smoothed operating profit for the South African businesses in local currency at R9,536
million, increased 10% from R8,668 million, but translated into Sterling of £770 million,
decreased 7% from £824 million in 2000.

During 2001 Old Mutual South Africa (OMSA) reorganised its business to provide a greater
emphasis on meeting customers’ needs. New product ranges were introduced in both the
retail and institutional sectors. Operating profit, before long term investment return, for
OMSA’s life assurance and asset management operations was R3,543 million, representing
an increase of 14% from R3,114 million in 2000.

The Group’s banking operations, principally comprising Nedcor, continued to produce strong
results. Operating profit from banking, including the contribution from Nedcor’s operations
located outside South Africa, was R4,572 million, an increase of 33% from R3,440 million in

2000.

Mutual & Federal returned an underwriting result under UK GAAP of R62 million for 2001,
a significant improvement on the break-even position achieved in 2000. Its operating ratio
improved to 97.9% from 99.9% in 2000.

Life Assurance

Summary financial performance

Good results were achieved by the Group’s South African life businesses under difficult
market conditions. Once again, they produced an excellent return on internal capital
allocated of 24% (2000: 23%). Operating profit, before long term investment return, of
R3,085 million increased 17% from R2,630 million in 2000.

The embedded value of new life business grew by 16% to R840 million. The increase in the
embedded value of new business was due to improved sales of single premium business,
particularly Investment Frontiers and Employee Benefits with-profit annuities, in the second
half of the year. The average margin on 2001 sales rose by 4% over the prior year, reaching
27%. Embedded value new business Annual Premium Equivalent (APE) of R3,142 million
increased 1% from R3,122 million in 2000, with APE in the second half of the year 36%
higher than the first half of 2001.

Individual Business
Financial performance

Operating profit, before long term investment return, for Individual Business, principally
comprising Individual Life and Group Schemes, of R2,152 million increased 24% from
R1,736 million in 2000. This increase was the result of favourable experience profits,
improved investment performance and consequent increased asset-based charges due to
higher asset levels.



The embedded value of new business of R506 million increased by 27% from R399
million in 2000. This was strongly supported by improved distribution efficiencies and
increased volumes of higher margin business, particularly Investment Frontiers business,
which -attracted new business flows..of R6,950. million during the year. In total, new
single premiums of R9,812 million increased by 16%. Included in 2001 are new single
premiums of R761 million in respect of transfers from the Guaranteed Capital Fund into
Investment Frontiers policies which were not categorised as new business premiums in
2000. Excluding this, the new single premium growth would have been 7%. Individual
recurring new business premiums for the year of R1,486 million increased by 7%.

The second half of 2001 showed an improvement in both volumes and persistency that
leave this business well positioned for 2002. Individual Business had an extremely good
year in the very competitive broker market, where it grew new business by over 20%, and
increased the number of its broker consultants by 10%.

The South African government's “Persal” stop order collection system was re-opened to new
business in July 2001, nine months later than anticipated, necessitating the increased use of
debit order collection on which high cancellation rates were experienced. Despite this,
Group Schemes’ new business premiums grew by 3%, after allowing for cancellations.

Business development

Changes in the organisational structure of Individual Business to focus on three distinct
customer segments are almost complete, and it is well positioned to increase its share of the
market in 2002. 2001 also saw the launch of two new distribution channels targeting
particular customers, one aimed at the high-income consumer, and another at the emerging
middle market.

Further development of the core product platform enabled the successful launch of several
market-leading products during the year. Greenlight, an innovative individual insurance
protection product, was launched in May. In August an international version of Investment
Frontiers was launched to target South Africans who wish to increase their international
savings exposure through the permitted R750,000 per person offshore allowance.

The Personal Financial Advisers (PFA) agency force restructuring, which Old Mutual has
been driving over the past three years, was completed during 2001. The restructuring led to
significantly improved recruitment, training, processes, structure and front-line management.
As a result of this process, the average number of PFA salespeople during 2001 was below
that of 2000, which impacted on sales, particularly in the first half of 2001. At year end, the
number of sales people was 2,400, an increase of approximately 12% over the year. The
business is well positioned for 2002, with the intention of growing the PFA agency force off
a sound base.

Bancassurance initiatives progressed well in 2001. OMSA established joint ventures with
Nedcor to improve sales of assurance products to Nedbank and Peoples Bank customers.
Nedcor’s Personal Financial Planners (PFP) advisory sales force has grown significantly,
leading to increased sales of Old Mutual product, while more than 100 Group Schemes
advisers now operate in Peoples Bank branches. Recurring and single premium sales through
Nedcor PFP improved by 153% and 59% respectively in comparison to the previous year.



Moving forward

During the year Individual Business benefited from new generation IT systems, implemented
towards the end of 2000, with significant reductions being achieved in the cost per policy for
products running on these systems. The next stage of this process will involve the migration
of historic business on to the new systems, which is expected to result in a 51gmﬁcant further
reduction of the average administration cost per policy.

The bancassurance channel is growing rapidly and the Group’s objective is to continue to
develop this area of business, where it sees significant potential. OMSA and Nedcor agreed
during 2001 to merge Nedcor's Permanent Bank with the newly launched Old Mutual
Banking Services, subject to regulatory approval. The resulting entity will sell a full range of
banking and insurance products through intermediaries and a branch network to Old
Mutual’s customer base.

Group Business
Financial performance

Group Business, principally comprising Employee Benefits and Old Mutual Healthcare,
performed well in a difficult year for the industry. Operating profit, before long term
investment return, of R933 million increased by 4% from R894 million in 2000. This
increase was achieved despite significant expenditure on new IT systems, and a decline in
profits from the healthcare business resulting from reduced membership.

Sales of single premium business of R4,331 million in 2001 represented an increase of 41%
over R3,077 million in 2000 after excluding new business that arose from free shares in
2000, driven primarily by strong sales of with-profit annuity business. This shift in the mix
of business towards higher margin with-profit annuities drove up new business margins from
38% to 49%.

The value of new business of R334 million increased by 8% from R309 million in 2000, after
excluding new business that arose from free shares in 2000. Although new business sales of
recurring premium products of R242 million decreased from R502 million in 2000, sales in
the second half of 2001 of R201 million increased significantly on those achieved in the first
half of the year. The decline in new business year on year was also accentuated by a single
large quantum of new risk business written in 2000.

Business development

Significant investment was made during 2001 in new products and administration systems,
which will continue in 2002, placing Employee Benefits in an excellent position to capture
new business in the future. In 2001 Employee Benefits launched new structured products,
which extend the range of products providing capital guarantees beyond the smoothed bonus
products. A credit assurance product was launched in the fourth quarter and is expected to
create new business opportunities in 2002. The multi-manager administration and
management functions were consolidated under the Symmetry umbrella.



Moving forward

A number of significant single premium contracts are expected to come up for tender in the
year ahead. Group Business is well positioned to capture a share of these new flows in the
coming months, thanks to significant enhancements in product capabilities made over the
past year, and the strong capital position of Old Mutual.

Asset Management
Financial performance

Operating profit from the South African asset management businesses of R458 million,
decreased by 5% from R484 million in 2000, primarily as a result of difficult market
conditions affecting Old Mutual Unit Trusts and start-up costs incurred by Fundsnet, the on-
line unit trust supermarket launched in late 2000.

Over the year, the total funds managed in South Africa grew by 14% from R230 billion to
R261 billion. Funds under management were affected by disappointing net cash flows,
particularly in the unit trust industry, and by net life fund outflows, albeit at lower levels than
in 2000. The net cash outflows were offset by positive market movement, with the JSE all
share index increasing 25% over the year.

Business development

OMAM(SA)’s investment performance across its many mandates was mixed. Performance
improved during the year on third party institutional mandates, but was variable across the
unit trust products, resulting in an average result for the year as a whole. Its investment
performance on behalf of the Group’s South African policyholders’ funds remains good.

OMAM(SA) has been developing its local investment management capabilities in terms of
both conventional asset management skills and alternative asset management offerings. This
has been in anticipation of the growing demands of the institutional asset management
market in South Africa. It has also been working with other asset management subsidiaries
in the Group to structure a broader range of international investment capabilities for the
South African market.

Banking
Nedcor - financial performance

Nedcor continued its sustained performance of excellent returns, with headline earnings of
R3,794 million increasing by 26% from R3,012 million. Return on equity increased to
25.1% (2000: 24.0%) and return on assets to 2.22% (2000: 2.16%). Earnings, excluding all
translation gains resulting from the conversion of integrated offshore banking operations, and
excluding the write-down in Dimension Data Holdings plc, grew by 18%, comprising 15%
growth in its South African operations and 32% growth in its international operations.

Total advances grew by 26%, and contributed to an increase in market share of 0.3% to
17.9% 1n total assets. The advances growth occurred at an organic, acquisitive and Rand-

translated level. Net interest income grew by a more muted 11%. This resulted from the
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continuing pressure on margins, the negative endowment effect of lower interest rates on
capital and reserves, lower global yields earned on externalised capital, and the redeployment
of cash to acquire Imperial Bank and Gerrard Private Bank.

Non-interest revenue of R5,709 million, excluding exceptional items, increased by 33% from
R4,292 million in 2000. The foundation for this increase was strong growth of 20% in
commission and fees to R3,211 million (2000: R2,684 million), boosted by good growth in
bancassurance revenues, trading income and investment banking profits.

Expenses increased by 19% due to new acquisitions, the fully expensed start-up development
costs of strategic banking alliances, and the costs of offshore operations converted into
depreciated Rand. Despite this increase, Nedcor’s efficiency ratio of 49.3% (2000: 50.3%)
breached the 50% barrier for the first time, and this leads the way in South African banking.

The credit climate in South Africa continued to improve in 2001 and reflected the reduced
interest rate environment. Nedcor is cognisant, however, of its high advances growth and
continues to adopt a conservative provisioning policy. Consequently, the general risk
provision has been prudently supplemented by R400 million to cover unidentified but
inherent risks that may result from the further depreciation in the value of the Rand and the
current uncertain business environment.

Nedcor’s overall capital adequacy ratio of 11.4% (2000: 13.2%) remains comfortably above
the statutory requirement of 10%.

Nedcor - business development

Good progress is being made with the integration of Nedcor’s strategic banking alliances,
comprising the partnerships with Old Mutual, Capital One, Imperial Bank, JD Group and
Pick 'n Pay. The proposed merger of Permanent Bank and Old Mutual Banking Services,
which is still subject to regulatory approval, is an exciting initiative intended to create a
powerful presence in the important middle market. The Peoples Bank empowerment
transaction, whereby 30% of Peoples Bank has been sold to empowerment groups for R569
million with effect from 1 January 2002, is set to broaden the sphere of Nedcor’s operating
activities.

Nedcor is in the process of finalising commercial contract terms for its first European card
processing transaction. This exciting new initiative will utilise the low South African cost
base, and Nedcor’s IT processing skills base, and will bring hard currency earnings into
South Africa. Further opportunities in the commercialisation of technology and operations
are being pursued, with the aim of leveraging Nedcor’s core processing competence in the
international arena.

Nedcor’s strategic technology investments also provide capacity and skills which support its
technology and operations commercialisation strategy.
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General Insurance

Mutual & Federal - financial performance

Mutual & Federal returned an underwriting result under UK GAAP of R62 million for 2001.
This represents a significant improvement on the break-even position achieved in 2000. The
operating ratio improved to 97.9% from 99.9% in 2000. The strong capital position of
Mutual & Federal enabled its Board to declare a special dividend of 350 cents per share in
November 2001. Despite this dividend, the solvency ratio remains strong and was in excess
of 70% at 31 December 2001. Mutual & Federal has now declared special dividends in three
consecutive years, returning R1,444 million, R723 million and now R847 million in capital
to shareholders. This capital reduction forms part of a continuing critical review of the
efficient use of capital by members of the Group.

Each of Mutual & Federal’s divisions performed well during the year. The Commercial
Division grew substantially with premiums increasing from R1.1 billion to R1.8 billion, now
representing over 40% of turnover. Levels of profitability improved following rating
adjustments and renewed focus on underwriting margins. The Personal Lines division
continued to be the largest in the organisation. During 2001 the majority of portfolios
returned to acceptable levels of profitability. The Corporate Business Division also showed
improvement, with premiums growing to R650 million, a 35% increase over 2000. The
Claims and Services Division continues to provide outstanding levels of support.

Mutual & Federal - business development

Considerable attention was given during the year to the consolidation of CGU, the South
African business purchased from CGNU, following its acquisition in late 2000. All CGU
policies have now been successfully converted on to the Mutual & Federal systems.

Mutual & Federal - moving forward

During the year a number of rationalisations took place, as Mutual & Federal disposed of its
interests in underwriting agencies which did not accord with its overall strategy. These
disposals will enable management to focus more closely on the core activities of Mutual &
Federal so as to maximise value. :

United States Business Review

Operating profit from the Group’s US asset management and life assurance operations of
£129 million increased from £44 million for that part of 2000 for which their results were
consolidated. The increase was attributable to a full year contribution in 2001 from the US
asset management group (purchased in October 2000), and the commencement of the
Group’s US life assurance business in 2001.

The US asset management business made strong progress during 2001. Pilgrim Baxter, Old
Mutual Asset Managers (US) and the remaining Old Mutual US asset management affiliates,
overall achieved net fund inflows in a challenging market environment. Good progress
continued to be made with divestiture activity, and the Group has identified a number of
affiliates which it intends to hold as longer-term strategic investments. Old Mutual favours
aligning these affiliates more closely with the Group over the long term, whilst the remaining
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affiliates will be held as financial investments, where their status as stand-alone firms will be
maintained.

The Group commenced life assurance business in the US during 2001 through the acquisition
of Fidelity & Guaranty Life (F&G), and the start-up operation of Americom Life & Annuity
(Americom). Strong new business sales were recorded over the period of 2001 for which
these businesses were operational as part of the Group, and Old Mutual is confident that a
wider product offering under these brands will be successful.

Asset Management
Financial performance

Operating profit from the US asset management group was $167 million, compared to $67
million for the part year for which its results were consolidated in 2000. During 2001, nearly
all categories of US equities declined, particularly growth stocks, which more than offset
strength in fixed-income securities. The Standard & Poor’s 500 index declined 12% year-on-
year, and the Nasdaq composite index declined 21%.

Funds managed by the US asset management group, including F&G funds, were $150 billion
at the end of 2001, compared to $178 billion at the beginning of the year. During the year,
funds of $23 billion were disposed of through divestiture activity. The decline in equity
markets reduced assets by $10 billion, partially offset by net cash inflows of $4 billion from
new and existing clients, including the F&G funds, which are now managed by Dwight Asset
Management. The net client cash flow was a significant improvement over the prior four
years’ operating results for these businesses before they joined the Old Mutual Group, and
their first overall positive net cash flow since 1993.

Comparative investment performance by the US asset management businesses continued to
be strong, with a majority of products outperforming their benchmarks on a one- and three-
year basis. At year end, 22 of the US asset management group’s 51 mutual fund portfolios
rated by Mormingstar carried four- or five-star ratings, well ahead of the industry average.
Assets managed by firms in the four- and five-star funds represented over 79% of the US
asset management group’s total mutual fund assets rated by Morningstar at the close of the
year.

Pilgrim Baxter & Associates
Business development

Despite challenging market conditions, which caused Pilgrim Baxter’s funds under
management to decline from $17.5 billion to $12.6 billion over the year, superior investment
performance, increasingly diverse product lines, the firm’s excellent client relationships and
strong brand enabled it to record positive net client cash flow of $0.8 billion in 2001.
Equally encouragingly, Pilgrim Baxter made notable progress in key areas of its long-term
growth strategy, further broadening its product lines and establishing important new
relationships with major distribution partners.
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In the product area, the firm has added five new high-quality investment styles and asset
classes to its flagship PBHG mutual fund family ~ real estate, fixed income, quantitative
equity, intrinsic value and deep value. All five of the new portfolios are sub-advised by other
Old Mutual investment managers. This development reflects the potential synergies inherent
in the Group’s US asset management franchise, as well as the depth and breadth of its
investment talent.

Pilgrim Baxter established substantial sub-advisory relationships to manage portfolios for the
mutual fund groups of three large financial services organisations — American Skandia Life
Assurance, American Express, and Wachovia Corporation’s First Union Securities. The sub-
advised portfolios encompass both growth and value investment styles.

Pilgrim Baxter’s investment performance, particularly in the value area, continued to achieve
top ratings. At the end of the year, over half of the firm’s Morningstar-rated portfohos
achieved four- or five-star ratings.

Old Mutual Asset Managers (US)
Business development

The seven OMAM(US) firms completed their first full year of operating together. Funds
under management, including F&G funds, increased from $74.9 billion to $76.7 billion. Net
positive client cash flow of $6.5 billion, offset the negative impact of the fall in market
indices, as well as underperformance in growth-style equity funds. Dwight Asset
Management, a fixed-income manager specialising in stable value asset portfolios, brought in
substantial net new business, including over $5 billion from F&G, which was acquired by
Old Mutual during the year. Clay Finlay, which manages a full range of global equity
mandates, also had strong new business results, driven by superior long-term performance
and client service.

Sub-advisory relationships, particularly for partners with strong distribution capabilities,
remain one of the most attractive avenues to leverage OMAM(US)’s investment skills and
accelerate asset gathering. Establishing these key sub-advisory relationships will be a
significant component of its strategy in 2002.

Old Mutual Affiliates

For financial reporting purposes, the remaining Old Mutual affiliates have been analysed into
two further groups. “Old Mutual Strategic Affiliates” are affiliates that have been identified
by the Group as being of longer-term strategic interest. “Old Mutual Financial Affiliates”
include affiliates that are now held as financial investments and which will maintain
operational autonomy, and affiliates which were divested during 2001.

Including affiliates geographically located outside the USA, funds managed by Old Mutual
Strategic Affiliates remained constant at $37.5 billion over the year. Overall net negative
client cash flow offset total positive market movement of $0.7 billion across these affiliates.

Funds managed by Old Mutual Financial Affiliates of $23.1 billion decreased by 4% over the

year when compared on a like-for-like basis, excluding divested funds of $23.0 billion. This
group recorded $2.1 billion of net negative cash flow during the year.
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Business development

During 2001, eight affiliates were sold, and the principals of two additional affiliates
purchased control of their organmisations, with Old Mutual retaining an equity interest.
Including divestitures already announced in 2002, fourteen affiliates with approximately $36
billion in funds under management have been sold to third parties or management.

US Asset Management
Moving forward

Old Mutual’s US asset management group will continue to pursue a three-pronged strategy
of organic growth in 2002. First, it intends to strengthen its position and accelerate growth in
the core US defined benefit plan, mutual fund and wrap markets. Secondly, it will aim to
source new investors in carefully defined areas. Finally, it will look for ways to realise
appropriate economies of scale and cost-effectiveness across the organisation. These steps
should position the US asset management group to benefit significantly from the long-term
growth of the investment management business in North America and selected overseas
markets.

Life Assurance
Financial performance

Americom commenced operations in May 2001 and F&G has been consolidated with effect
from 1 July 2001. Together these businesses have contributed $19 million to operating profit
for that part of 2001 for which their results were consolidated, after incurring $13 million of
one-off transition and restructuring expenses.

New business sales for the periods since acquisition have been extremely encouraging at
$871 million (Annual Premium Equivalent basis: $121 million). The value of new business
of $18 million, at a margin of 15%, has provided 16% of the total value of new business for
the Old Mutual Group in 2001. Embedded value profits were $23 million, and the embedded
value of the US life businesses was $788 million at the end of the year.

Business development
The focus of 2001 was on the creation of the US life organisation. Americom commenced

operations with four regional sales offices and the creation of a broad portfolio of life, fixed
annuity and equity-linked annuity products for sale via independent agents.
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As part of the F&G ownership change, management of most of its $6 billion portfolio was
passed to OMAM(US)’s Dwight Asset Management, enabling the Group to extract synergies
from its existing US resources. Dwight Asset Management has undertaken a review of
F&G’s portfolio and has realigned the portfolio to increase yield within acceptable risk
parameters, while also bringing a more active investment process to bear on the assets.

Moving forward

In January 2002 the closure of Americom’s Kansas City office and the consolidation of
certain head office functions to Baltimore, Maryland were announced. The Group 1s well
positioned to widen the product offerings available under the F&G and Americom brands.
With the support of the Group, the US life businesses intend to expand these brands by
various marketing initiatives during 2002.

United Kingdom & Rest of World Business Review

Operating profit, before long term investment return, from the Group’s UK and Rest of
World asset management, life assurance and banking businesses of £74 million has decreased
from £105 million in 2000.

Asset Management
Private Client
Financial performance

Gerrard operating profit of £2 million, before integration costs of £12 million, decreased
significantly from £26 million in 2000, principally due to declining commission levels and
reduced fee income when compared to 2000.

Retail volumes through the London Stock Exchange reduced dramatically during 2001 as
retail customers cut back on trading activity and, in line with other private client
stockbroking firms, Gerrard’s business suffered as a result of this. Consequently,
commission income reduced by approximately £34 million, a 30% decrease when compared
on a like-for-like basis to 2000.

Funds under management at 31 December 2001 were £17.4 billion, a decrease of 17% from
£20.9 billion at 31 December 2000. The FTSE 100 index fell 16% over the same period.
Fee-based revenues reduced by approximately £9 million, a 13% decrease when compared
on a like-for-like basis to 2000.

The management systems and compliance processes within the Capel Cure Sharp operations

have been strengthened, following £0.7 million of regulatory fines incurred during 2001 in
connection with bank account reconciliation and pension mis-selling issues from prior years.
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Gerrard - business development

A new Chief Executive and a number of other senior appointments have been made to build
the expertise and capability-of the management team. Gerrard will continue to strive for
efficiencies in operations and build revenues, taking advantage of its scalable platform. The
integration is complete in all Gerrard offices, enabling it to build on its current position to
take advantage of more favourable market conditions ahead. Technology investment, made
in 2001, will now be directed toward building on existing client relationships and developing
new ones.

Gerrard’s core proposition is a personalised investment solution, delivered to the client
through a direct relationship with a trusted adviser. Gerrard is the UK’s largest private client
investment manager and, with a single administrative platform, client managers will now be
in a position to focus increasingly on growth opportunities. By augmenting the core
proposition with additional, carefully selected and targeted products and services, the
business is positioned strongly to take advantage of market opportunities in wealth
management in the affluent and high net worth segments.

In conjunction with Nedcor, Fleming Offshore Banking was acquired in 2001 and re-branded
Gerrard Private Bank (GPB). Initially operating offshore from the Channel Islands and the
Isle of Man, GPB will seek opportunities to extend its offering onshore, giving the Group’s
UK businesses an opportunity to provide a broader private banking service to their clients.

Fund Management
Financial performance

Operating profit from the Group’s UK and Rest of World fund management businesses of £6
million, decreased by 57% from £14 million in 2000. Included in these results are Old
Mutual Asset Managers (UK) (OMAM(UK)) and Old Mutual Asset Managers (Bermuda).
The Bermudan operation provides investment management services to South African clients
investing internationally, where the funds are generally sub-advised by OMAM(UK), and to
international clients investing in South African funds.

OMAM(UK) - business development

OMAM(UK) continued to make good progress during the year and achieved net new funds
of £92 million in a difficult environment. It has been focused on increasing market share in
the UK unit trust sector, which, despite market downturns, maintains underlying growth.
The announcement in October 2001 of the merger of the retail fund businesses of
OMAM(UK) and Gerrard Investment Funds under the management of OMAM(UK) was an
important step in this process. This integration is expected to yield substantial benefits in
terms of improved client service, broader product scope, and meaningful savings through the
elimination of duplication.

The UK Select Smaller Companies Fund, launched in the first quarter, was one of the
industry’s most successful fund launches during the year, raising a total of £26 million when
launched and reaching £99 million by the end of 2001. The fund obtained a AA rating from
Standard & Poor’s.
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Other Financial Services
Financial performance

Operating profit from the Group’s UK and Rest of World other financial services businesses
of £1 million decreased from £8 million in 2000. Included in these results are GNI, GNI
Fund Management, Old Mutual Securities and the central management and service costs
associated with the UK businesses. An operating loss from Old Mutual Securities, UK
property provisions, together with central management and service costs, were the main
contributors to the decrease in operating profit.

GNI - business development

GNI produced operating profit before tax of £9 million, compared to £7 million in 2000.
Whilst all areas of the business, with the exception of foreign exchange, showed strong
growth in revenues, financial futures had an exceptional year, buoyed by interest rate
volatility. Volumes in margined equity products grew steadily during the year, regardless of
general equity market volumes, as GNI’s hedge fund client base expanded.

GNI’s margined equity products continued to grow in 2001, with expansion driven by the
introduction of Contracts for Differences to European and US markets. The transfer of the
residual Gerrard & King business into GNI, as well as increased activity in European equity
markets, enhanced stock lending and repo income growth at GNI. Foreign exchange
experienced reduced market volatility, leading to reduced levels of customer interest. A
number of cost saving measures and process efficiencies are being implemented at GNI in
2002.

Old Mutual Securities - business development

Old Mutual Securities (OMS) was adversely affected by the slump in market volumes which
was particularly marked in the small cap sector, its area of strength, and which fell 36% in
volume terms from 2000. This was partly mitigated by an increase in market share of OMS
in the small cap market. Income from corporate financing activities fell 30%, as demand for
services fell sharply as a result of declining equity markets and a slowing economy.

OMS was involved in a number of corporate finance transactions during 2001, which raised a
total of £208 million of new capital for corporate clients. In addition, it acted as adviser on
transactions with a value of £350 million. OMS took on a number of new brokerships during
the year, including Business Post, Synstar and Chorion.

Life Assurance

Financial performance

Operating losses, before long term investment return, from the Group’s UK and Rest of
World life businesses of £7 million compared to an operating profit of £7 million in 2000.
Excluding the start-up costs of £19 million in 2001 associated with the new UK life business,
Selestia, the operating profit from these businesses was £12 million, an increase of 71% over
2000.
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United Kingdom - business development

The Group has continued to extract value from its UK life businesses, as demonstrated by the
post-year end disposal of its Isle of Man business for £36 million.

On 1 November 2001 the Group successfully launched Selestia, an IFA distributed retail
investment solution which is unique in the UK in bringing the disciplines of institutional
investment to the private investor.

Selestia has demonstrated the power of leveraging the Group's South African resources and
expertise. Its core system has been taken from OMSA’s successful nvestment Frontiers
business in South Africa, and OMSA’s South African technology team was largely
responsible for the delivery to market on time of the UK enhanced proposition.

Rest of Africa

Included in the Group’s results are operating profit, before long term investment return, from
its operations in Zimbabwe, Namibia, Malawi, Kenya and Botswana of £6 million, which
increased from £2 million in 2000.

India - business development

The Group’s 26% owned joint venture life insurance company in India, OM Kotak
Mabhindra, continued to make satisfactory progress during the year. By the end of the year,
OM Kotak Mahindra had an agency force of approximately 1,000 agents, with offices in nine
cities. In 2002, it intends to increase its agency force further, open an additional four offices,
and substantially diversify its product range.

Banking

Operating profit from the Group’s UK and Rest of World banking operations of £79 million
have increased by 36% from £58 million in 2000. These results principally reflect the
international and offshore banking activities of Nedcor, which include Gerrard Private Bank.

Group Financial Review

Operating profit and earnings per share

The reduction in the average Rand:Sterling exchange rate from R10.52 in 2000 to R12.39 in
2001 has had a significant impact on the strong contribution of the Group’s South African
businesses. As a result of this factor, the encouraging underlying performance of the Group’s
South African businesses has not been reflected in the operating results on a Sterling basis.
Group smoothed operating profit' of £856 million has decreased by 6% from £911 million in
2000.

! see footnote* in Highlights
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Operating earnings per share' of 13.2p decreased 22% from 17.0p per share in 2000, largely
due to the reduction in operating earnings and the increase in the effective tax rate.

Goodwill

A review has been carried out of the carrying value of the Group’s UK private client and US
asset management businesses acquired in 2000 to assess whether there has been an
impairment in value. As a result of this exercise, the Group has reduced the carrying value of
its unamortised goodwill asset by £500 million, reflecting the impact of declining equity
markets. This item has not been presented within smoothed operating profit but, along with
goodwill amortisation, forms part of statutory operating profit.

As noted in the trading statement issued by Old Mutual plc on 8 November 2001, the Group
has been in negotiation with Pilgrim Baxter’s management to buy out the remaining revenue
share in this affiliate. Old Mutual had an option to buy out this revenue share for a total of
$420 million, which expired, unexercised, on 31 December 2001. Consequently, an
adjustment has been made to reduce goodwill to remove the net of tax cost of this option.
Any renegotiation of the purchase of the revenue share is likely to result in further goodwill.

Write-down of investment in Dimension Data Holdings plc

In the second half of 2000, an exceptional gain of £356 million was recognised following the
exchange of Nedcor Limited's 25.1% interest in Dimension Data International Limited for
the current holding in Dimension Data Holdings plc. Following significant market
movements during 2001, an exceptional write-down in the carrying value of the Group's
investment in Dimension Data Holding plc of £269 million has been recognised, reflecting a
market value of R14.50 per share as at 31 December 2001. Although both events are
exceptional in the context of their significance to the Group, the current year loss will form
part of banking operating profit in the statutory financial statements, while the prior year gain
has been classified as non-operating in accordance with Financial Reporting Standard 3.

Acquisitions

With effect from 1 July 2001, the Group completed the acquisition of F&G, a life assurance
business based in the USA. The total consideration of $635 million was financed through the
issue of new shares to a value of $300 million, and through the utilisation of existing debt
facilities for the balance which was paid in cash. £67 million of goodwill resulted from this
acquisition. The Group acquired Americom in March 2001 for $23 million, giving rise to
goodwill on acquisition of £7 million. The Group also acquired Imperial Bank on 1 January
2001, and Fleming Offshore Banking on 1 June 2001. The total consideration for these
acquisitions was £104 million, giving rise to goodwill of £69 million. Fleming Offshore
Banking was renamed Gerrard Private Bank during the year. :

! see footnote* in Highlights

-19-



Other shareholders’ income/expenses

Other shareholders’ income and expenses of £29 million have decreased 15% from £34
million in 2000. Included in this amount is a long term investment return of £12 million
(2000: £17 million) earned on shareholders’ funds in South Africa, offset by net corporate
expenses of £41 million (2000: £51 million). Included in net corporate expenses are foreign
exchange losses incurred on the translation of unsold South African Rand dividends received
in the final quarter of 2001.

Taxation

The Group’s effective tax rate (based on the tax charge as a proportion of smoothed
operating profit) of 24.4% (2000: 20.4%) is 5.6% lower than the UK standard tax rate. This
1s primarily due to the positive effects of tax-exempt and low based income earned by the
Group’s life assurance and banking businesses in South Africa. The increase in this rate over
the prior year reflects a combination of the introduction of Capital Gains Tax in South Africa
from 1 October 2001, the reduced impact of brought forward tax losses in the South African
life business, and the downturn in performance from the UK businesses.

Dividend

The Board recommends a final dividend of 3.1p per share, which, if approved at the Annual
General Meeting, will bring the total dividend per share for the year to 4.8p, an increase of
2% from 4.7p per share paid in relation to the year ended 31 December 2000. Dividend
cover is 2.7 times operating earnings per share (2000: 3.6 times).

The dividend, which is subject to shareholder approval at the Annual General Meeting on 17
May 2002, will be paid to shareholders on the register at the close of business on 19 April
2002 for all the exchanges where Old Mutual plc’s shares are listed. The shares will trade
ex-dividend on the African exchanges from the opening of business on 15 April 2002 and on
the London Stock Exchange from the opening of business on 17 April 2002. The local
currency equivalents of the proposed dividend for shareholders on the South African, Malawi
and Zimbabwe branch registers and Namibian section of the principal register will be
determined using exchange rates on 4 April 2002 and be announced by the Company on 5
April 2002.

Capital

Shareholders’ capital has been affected during the year by a number of factors. Firstly,
capital has been reduced by £500 million as a result of the write-down of our investment in
our UK private client and US asset management businesses. Secondly, capital has been
increased through the acquisition of F&G, the purchase of which was partially funded
through the issue to the vendor of 190 million shares at approximately 107p per share.
Thirdly, shareholders’ capital has been negatively affected through Rand:Sterling exchange
rate translation, as a large proportion of shareholder capital is invested in South African
operations. The Rand:Sterling exchange rate at the end of 2001 was R17.43:£1, a decrease of
35% when reported in Sterling, from the 2000 closing rate of R11.31:£1. This, together with
changes to the debt structure of the company, has resulted in a gearing ratio (debt over capital
plus debt) of 35% (2000: 25%) at 31 December 2001, or 34% (2000: 23%), net of cash and
short-term investments, which are immediately available to repay debt.
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In November, Mutual & Federal returned R432 million to Old Mutual’s shareholders’ funds
through payment of a special dividend totalling R847 million.

Debt and debt facilities

Ol1d Mutual plc is the principal funding vehicle for the Group. During 2001 it launched a
$650 million convertible bond, rated A2 by Moody’s Investor Service, syndicated a £900
million five year revolving credit facility and launched a £300 million Euro commercial
paper programme, rated P1/F1 by Moody’s Investor Service and Fitch Ratings respectively.
These facilities, together with existing substantial internal resources, greatly enhanced the
Group’s financial flexibility.

Foreign exchange

Substantial proportions of the Group’s operations are accounted for in currencies other than
Sterling. As a result, fluctuations in the relative value of Sterling to those currencies may be
significant. Where possible, the Group seeks to reduce its balance sheet translation exposure
by borrowing in appropriate currencies. As a result of the lack of liquid markets for the
African trading currencies, the Group does not currently hedge its translation risk with
respect to its holdings in that region, although it does sometimes hedge specific forecast
cashflows, such as the payment of dividends from South Africa. The 35% reduction in the
Rand:Sterling exchange rate when reported in Sterling, has therefore had a significant impact
on Group equity shareholders’ funds which have reduced by 32% over the year, closing at
£2,470 million, and on Group embedded value, as discussed below.

Long term investment return

Having considered past experience and future expectations with regard to equity investment
performance, the long term investment return rate assumption used in calculating the
smoothed earnings of the Group’s South African insurance businesses for 2001 has been left
unchanged at 14%. The return earned by assets, mainly bonds, backing F&G’s liabilities
have been smoothed with reference to the actual yield eamned by the portfolio, which
translates into a long term rate of return of 7.04%.

Embedded value

Embedded value is the sum of the shareholders’ net assets, adjusted to reflect listed
subsidiaries at market value, and the present value of the future after-tax profit from the life
business written and in-force at the valuation date, adjusted for the cost of holding
appropriate solvency capital. The change in the embedded value over the period adjusted for
any capital raised and dividend provided for, gives an economic measure of performance.

Embedded value of £3,522 million at 31 December 2001 decreased 37% during the year

from £5,553 million at 31 December 2000, as positive growth in Rand terms was offset by a
35% depreciation in the Rand when reported in Sterling, a goodwill write-down and a 27%
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decline in the Nedcor share price. Embedded value per share of 94p reduced by 40% from
156p in 2000. The value of in-force life assurance business increased 17% in Rand,
excluding the US life business acquisitions, due to good investment returns on South African
policyholders’ funds, a 16% increase in the embedded value of new South African life
business and the effect of changes in some of the assumptions used to calculate the
embedded value. Actual life profits earned have continued to exceed those implicit in the
embedded value assumptions, giving rise to positive experience variances.
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The financial information in this document does not constitute the Company’s statutory accounts for the year ended 31 December 200! but is derived from those accounts.
Statutory accounts for 2000 have been delivered to the Registrar of Companies, and those for 2001 will be delivered following the Company’s Annual General Meeting, The
auditors have reported on those accounts: their reports were unqualified and did not contain statements under Section 237 (2) or (3) of the Companies Act 1985.

Summary Consolidated Profit and Loss Account

Notes £m Rm
Year to Year to Year to Year to
31 Dec 31 Dec 31 Dec 31 Dec
2001 2000 2001 2000
Operating profit
South Africa
Operating profit 249 250 3,085 2,630
Long term investment return 148 215 1,830 2,262
Life business 397 465 4,915 4,892
Asset management 37 46 458 484
Banking 290 269 3,593 2,829
General insurance 46 44 570 463
770 824 9,536 8,668
United States
Life business — acquired during the year 13 - 161 -
Asset management 116 44 1,437 462
129 44 1,598 462
United Kingdom and Rest of World
Life (2) 13 25) 137
. Asset management 3 34 (38) 359
Banking 79 58 979 611
74 105 916 1,107
7 Other shareholders’ income / (expenses) 29) 34) (359) (357)
Debt service costs 7 (28) (830) (295)
7 Write-down of strategic investments 21 - (260) -

Operating profit based on a long term investment return before goodwill amertisation and
impairment, write-down of investment in Dimension Data Holdings plc and short term

2 fluctuations in investment return 856 911 10,601 9,585
Goodwill amortisation (132) (54) (1,636) (568)
Goodwill impairment (500) - (6,196) -

8 Write-down of investment in Dimension Data Holdings pic (269) - (3,339) -
Short term fluctuations in investment return 126 (180) 1,561 (1,894)
Operating profit on ordinary activities before tax and non-operating items 81 677 996 7,123

8 Non-operating items : - 356 - 3,746
Profit on ordinary activities before tax 81 1,033 996 10,869

10(a) Tax on profit on ordinary activities (278) (186) (3,445) (1,958)
‘ (Loss) / profit on ordinary activities after tax asn 847 (2,449) 8,911
Minority interests (26) (341) (322) (3,588)

(Loss) / profit for the financial year (223) 506 2,771) 5,323
Dividends paid and proposed 172) (163) (2,606) (1,714)
Retained (loss) / profit for the financial year (395) 343 (5,377) 3,609
Earnings per share P ¢

Year to Year to Year to Year to

31 Dec 31 Dec 31 Dec 31 Dec

2001 2000 2001 2000

1(b) Operating earnings per share after tax and minority interests based on a long term investment return
before goodwill amortisation and impairment, write-down of investment in Dimension Data

Holdings plc and short term fluctuations in investment return 13.2 17.0 163.4 179.4
1(b) Basic earnings per share (6.3) 15.0 (77.9) 157.8
Diluted earnings per share (6.3) 14.9 (77.9) 156.6
Dividend per share 4.8 4.7 72.7* 49.5

*Indicative only — the actual amount of the dividend per share in Rand will be determined by reference to the exchange rate prevailing on 4 April 2002 and
announced by the company on 5 April 2002. ’
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Consolidated Balance Sheet

Notes £m Rm
At At At At
31 Dec 31 Dec 31 Dec 31 Dec
Analysis of total assets T 2001 2000 2001 2000
Intangible assets
12 Goodwill 1,580 2,279 27,537 25,786
Insurance and other assets
Investments
Land and buildings 586 831 10,213 9,403
Other financial investments 16,714 15,173 291,301 171,680
17,300 16,004 301,514 181,083
Assets held to cover linked liabilities 4,415 5,602 76,947 63,386
21,715 21,606 378,461 244,469
Reinsurers' share of technical provisions
Long term business provision 421 118 7,337 1,335
Claims outstanding 33 19 575 215
Provision for uneamed premiums 9 7 157 79
463 144 8,069 1,629
Debtors :

' Debtors arising from direct insurance operations 147 268 2,562 3,032
Debtors arising from reinsurance operations 6 6 105 68
Other debtors 8,024 3,616 139,847 40,914

8,177 3,890 142,514 44,014
Other assets
Tangible fixed assets 102 101 1,778 1,143
Cash at bank and in hand 475 458 8,279 5,182
Present value of acquired in-force business 325 - 5,664 -
Other assets 393 429 6,849 4,854
1,295 988 22,570 11,179
Prepayments and accrued income
Accrued interest and rent 99 193 1,725 2,184
Deferred acquisition costs 66 _— 1,150 -
Other prepayments and accrued income 100 39 1,743 441
265 232 4,618 2,625
Total insurance and other assets 31,915 26,860 556,232 303916

‘ Banking assets
Cash and balances at central banks 630 1,138 10,980 12,876
Treasury bills and other eligible bills 653 657 11,372 7,433
Loans and advances to banks 649 1,218 11,313 13,781
Loans and advances to customers ’ 7,797 11,404 135,884 129,033
Debt securities 725 924 12,648 10,455
Equity securities 225 624 3,921 7,061
Interest in associated undertakings 118 207 2,087 2,343
Tangible fixed assets 111 93 1,935 1,052
Land and buildings 80 102 1,392 1,154
Other assets 62 547 1,080 6,189
Prepayments and accrued income 259 373 4,517 4,220
Total banking assets 11,309 17,287 197,099 195,597
Total assets 44,804 46,426 780,868 525,299
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Note

Consolidated Balance Sheet

£m Rm
L I S o - At At At At
31 Dec 31 Dec 31 Dec 31 Dec
Analysis of total liabilities 2001 2000 2001 2000
Capital and reserves
Called up share capital 374 355 6,517 4,017
Share premium account 516 51 8,993 5,782
Merger reserve 184 - 3,205 -
Profit and loss account 1,396 2,752 24,330 31,138
Equity shareholders' funds 2,470 3,618 43,045 40,937
Minority interests 565 1,013 9,847 11,458
Subordinated liabilities 22 39 383 442
Insurance and other liabilities
Technical provisions
Long term business provision 14,154 13,048 246,684 147,636
Claims outstanding 272 323 4,741 3,654
Provision for uneamed premiums 54 62 941 702
14,480 13,433 252,366 151,992
Technical provisions for linked liabilities 4,415 5,602 76,947 63,386
Provisions for other risks and charges 341 220 5,944 2,490
Creditors
Creditors arising from direct insurance operations 401 275 6,989 3,112
Creditors arising from reinsurance operations 7 4 122 44
Other creditors including tax and social security 10,078 5,367 175,646 60,727
10,486 5,646 182,757 63,883
13 Amounts owed to credit institutions 897 1,224 15,633 13,850
14 Convertible loan stock 439 - 7,651 -
Accruals and deferred income 234 230 4,079 2,602
Total insurance and other liabilities 31,292 26,355 545,377 298,203
Banking liabilities
Deposits by banks 1,862 1,873 32,454 21,193
Customer accounts 6,802 10,737 118,550 121,487
Debt securities in issue 986 1,417 17,183 16,033
Other liabilities 501 1,195 8,729 13,521
Provisions for liabilities and charges 84 114 1,471 1,290
Subordinated liabilities 220 65 3,829 735
Total banking liabilities 10,455 15,401 182,216 174,259
Total liabilities 44,804 46,426 780,868 525,299
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Movements in Consolidated Equity Shareholders' Funds

-9 -

£m Rm
Year to Year to Year to Year to
31 Dec 31 Dec 31 Dec 31 Dec
2001 2000 2001 2000
(Loss) / profit for the financial year (223) 506 2,771) 5,323
Foreign exchange movements 964) (415) 4,846 477
Total recognised (losses) / gains for the year (1,187) 91 2,075 5,800
Dividends paid and proposed (172) (163) (2,606) (1,714)
Retained (loss) / profit for the financial year (1,359) 72) (531) 4,086
Issue of new capital in respect of acquisition of Fidelity & Guaranty Life 206 - 2,578 -
Shares issued under option schemes 2 - 24 -
Issue of new capital in respect of re-equitisation of Pilgrim Baxter & Associates and Other affiliates - 153 - 1,691
Proceeds from sale of shares previously held to satisfy claims and errors on demutualisation 3 24 37 253
Net (reduction) / addition to equity shareholders' funds (1,148) 105 2,108 6,030
Equity shareholders’ funds at the beginning of the year 3,618 3,513 40,937 34,907
Equity shareholders' funds at the end of the year 2,470 3,618 43,045 40,937
Consolidated Cash Flow Statement
£m Rm
Year to Year to Year to Year to
31 Dec 31 Dec 31 Dec 31 Dec
2001 2000 2001 2000
Net cash inflow from operating activities 864 975 10,708 10,259
Net cash outflow from returns on investments and servicing of finance (183) (72) (2,268) (753)
Total tax paid (269) (156) (3,334) (1,642)
Net cash outflow from capital expenditure and financial investment (152) (295) (1,884) (3,104)
Net cash outflow from acquisitions and disposals (316) (1,718) 3,916) (18,076)
Equity dividends paid 167 (122) 2,070)  (1,284)
. Net cash inflow from financing activities 676 1,027 8,377 10,801
Net cash inflow / (outflow) of the Group excluding long term business 453 (361) 5,613 (3,799
Cash flows relating to insurance activities were invested as follows:
Increase in cash holdings 63 142 781 1,494
Increase / (decrease) in net portfolio investments 543 (1,008) 6,729  (10,605)
) 606 (866) 7,510 (9,111)
ash flows relating to banking activities were invested as follows:
(Decrease) / increase in cash and balances at central banks (153) 505 (1,897) 5,312
Net cash inflow / (outflow) of the Group excluding long term business 453 361) 5,613 (3,799)
Reconciliation of operating profit to operating cash flow
Profit from insurance and other activities 7 374 85 3,936
Profit from banking activities 74 303 918 3,187
Profit on ordinary activities before tax 81 677 1,003 7,123
Unrealised investment {(gains) / losses (103) 184 (1,276) 1,936
Insurance and other non cash flow items 947 (430) 11,735 (4,526)
Banking non cash flow items 91 (140) 1,128 (1,473)
Net cash (outflow) / inflow from other banking activities (152) 684 (1,882) 7,199
Net cash flow from operating activities 864 975 10,708 10,259




1(a) Reconciliation of profit on ordinary activities after tax and minority interests to operating earnings

£m Rm
Year to Year to Year to Year to
31 Dec 31 Dec 31 Dec 31 Dec
2001 2000 2001 2000
(Loss) / profit on ordinary activities after tax and minority interests (223) 506 2,771) 5,323
Goodwill amortisation net of minority interests 120 42 1,487 442
Goodwill impairment 500 - 6,196 -
Write-down of Dimension Data Holdings plc net of tax and minority interests 144 - 1,788 -
Short term fluctuations in investment returns net of tax and minority interests (73) 205 (905) 2,158
Non-operating items net of tax and minority interests ~ (178) - (1,873)
Operating earnings after tax and minority interests based on a long term investment return
before goodwill amortisation and impairment, write-down of investment in Dimension Data
Holdings plc and short term fluctuations in investment return 468 575 5,795 6,050
1(b) Reconciliation of basic earnings per share to operating earnings per share
p c
Year to Year to Year to Year to
v 31 Dec 31 Dec 31 Dec 31 Dec
p 2001 2000 2001 2000
asic earnings per share 6.3) 15.0 (77.9) 157.8
Goodwill amortisation net of minority interests 34 1.2 41.9 13.1
Goodwill impairment 14.1 - 174.5 -
Write-down of Dimension Data Holdings plc net of tax and minority interests 4.1 - 50.3 -
Short term fluctuations in investment returns net of tax and minority interests 2.1 6.1 (25.4) 64.0
Non-operating items net of tax and minority interests - (5.3) - (55.5)
Operating earnings per share after tax and minority interests based on a long term investment
return before goodwill amortisation and impairment, write-down of investment in Dimension
Data Holdings plc and short term fluctuations in investment return 13.2 17.0 163.4 179.4
Weighted average number of shares - millions 3,550 3,373 3,550 3,373
1(c) Exchange rates §/ RE
Year to Yearto Year to Year to
31 Dec 31 Dec 31 Dec 31 Dec
2001 2000 2001 2000
Profit and loss account (average rate) 1.4405 1.5159 12.3923 10.5213
1.4542 1.4937 17.4286 11.3148

eance sheet (closing rate)
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2 Summary of operating profit

£m Rm

UK & UK &

South  United Rest of South United  Rest of
Africa States World Total Africa States World Total

Year to 31 December 2001

Life assurance (3(c)) 397 13 @) 408 4915 161 25) 5,051
Asset management (4(a)) 37 116 3) 150 458 1,437 (38) 1,857
Banking (5) 290 - 79 369 3,593 - 979 4,572
General insurance business (6) 46 - - 46 570 - - 570
Other shareholders’ income / {(expenses) (7) 12 - 41) 29) 149 - (508) (359)
Debt service costs - 3) (64) (67) - 37 (793) (830)
Write-down of strategic investments (7) - - 21 21 - - (260) (260)

Operating profit based on a long term investment return before

goodwill amortisation and impairment, write-down of

investment in Dimension Data Holdings plc and short term

fluctuations in investment return 782 126 (52) 856 9,685 1,561 (645) 10,601

Year to 31 December 2000

Life assurance 465 - 13 478 4,892 - 137 5,029
Asset management 46 44 34 124 484 462 359 1,305
Banking 269 - 58 327 2,829 - 611 3,440
eral insurance business 44 - - 44 463 - - 463
gr shareholders’ income / (expenses} 17 - 51 (34) 179 - (536) (357)
Ot service costs - - (28) (28) - - (295) (295)

Operating profit based on a long term investment return before

goodwill amortisation, non-operating items and short term
fluctuations in investment return 841 44 26 911 8,847 462 276 9,585

All United States life assurance activities were acquired during the year ended 31 December 2001.

3(a) Life assurance: gross premiums written

£m Rm
UK & UK &
South United Rest of South United  Rest of
Africa States World Total Affrica States World Total
Year to 31 December 2001
Individual business
Single 854 578 97 1,529 10,583 7,163 1,202 18,948
Recurring 757 78 87 922 9,381 967 1,078 11,426
1,611 656 184 2,451 19,964 8,130 2,280 30,374
Group business
aSingle 598 - 13 611 7,411 - 161 7,572
ecurring 280 - 29 309 3,470 - 359 3,829
878 - 42 920 10,881 - 520 11,401
Total gross premiums 2,489 656 226 3,371 30,845 8,130 2,800 41,775
Year to 31 December 2000
Individual business
Single (restated) 1,053 - 189 1,242 11,078 - 1,988 13,066
Recurring 893 - 109 1,002 9,396 - 1,147 10,543
1,946 - 298 2,244 20,474 - 3,135 23,609
Group business
Single 630 - 30 660 6,628 - 316 6,944
Recurring 294 - 57 351 3,093 - 600 3,693
924 - 87 1,011 9,721 - 916 10,637
Total gross premiums 2,870 - 385 3,255 30,195 - 4,051 34,246

South African individual new business single premiums include fiexi and conventional maturity transfers of £155 million (R1,923 million) (2000: £150 million (R1,577
million)) and guaranteed capital fund transfers of £61 million (R761 million}) (2000: £140 million (R1,473 million)) to Investment Frontiers not previously reported in
new business premium income.
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3(b) Life assurance: new business premiums

£m Rm
UK & UK &
South  United Rest of South United  Rest of
Africa States World Total Africa States World Total
Year to 31 December 2001
Statutory new business premiums
Individual business
Single 854 578 97 1,529 10,583 7,163 1,202 18,948
Recurring 159 26 11 196 1,970 322 136 2,428
1,013 604 108 1,725 12,553 7,485 1,338 21,376
Group business
Single 598 - 13 611 7,411 - 161 7,572
Recurring 20 - 1 21 248 - 12 260
618 - 14 632 7,659 - 173 7,832
Total new business premiums 1,631 604 122 2,357 20,212 7,485 1,511 29,208
Annual premium equivalent 324 84 23 431 4,017 1,038 284 5,339
Year to 31 December 2000
Statutory new business premiums
Iadividual business
ngle (restated) 1,053 - 189 1,242 11,078 - 1,988 13,066
Xecurring 179 - 20 199 1,883 - 210 2,093
1,232 - 209 1,441 12,961 - 2,198 15,159
Group business
Single 630 - 30 660 6,628 - 316 6,944
Recurring 48 - 1 49 505 - 11 516
678 - 31 709 7,133 - 327 7,460
Total new business premiums 1,910 - 240 2,150 20,094 - 2,528 22,619
Annual premium equivalent 395 - 43 438 4,159 - 451 4,610

Notes

(i) Annual premium equivalent is defined as one tenth of single premiums plus recurring premiums. _
(i1) South African individual new business single premiums include flexi and conventional maturity transfers of £155 million (R1,923 million) (2000: £150 million
(R1,577 million)) and guaranteed capital fund transfers of £61 million (R761 million) (2000: £140 million (R1,473 million)) to Investment Frontiers not previously

reported in new business premium income.

3(c) Analysis of life assurance operating profit

£m Rm
UK & UK &
South  United Rest of South United  Rest of
Africa States World Total Africa States World Total
‘ar to 31 December 2001
Individual business 174 13 ®) 179 2,152 161 (99) 2,214
Group business 75 - 1 76 933 - 12 945
Life assurance technical result 249 13 7 255 3,085 161 (87) 3,159
Long term investment return 148 - 5 153 1,830 - 62 1,892
Life assurance operating profit before goodwill amortisation 397 13 @) 408 4,915 161 (25) 5,051
Year to 31 December 2000
Individual business 165 - 4 169 1,736 - 42 1,778
Group business 85 - 3 88 894 - 32 926
Life assurance technical result 250 - 7 257 2,630 - 74 2,704
Long term investment return 215 - 6 221 2,262 - 63 2,325
Life assurance operating profit before goodwill amortisation 465 - 13 478 4,892 - 137 5,029

The results of Fidelity & Guaranty Life are included in the profit and loss account from 1 July 2001 and are disclosed net of restructuring costs of £9 million (R113

million).

The start up costs of £19 million (R231 million) associated with the Group’s UK life assurance business, Selestia, are included in the life assurance technical result.
Excluding these start up costs, the UK and Rest of World life assurance operating profit before goodwill amortisation would have been a positive £17 million (R206

million).
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4(a) Analysis of asset management operating profit

£m Rm
UK & UK &
South  United Rest of South United  Rest of
Africa States World Total Africa States World Total
Year to 31 December 2001
Fund management worldwide 28 116 6 150 346 1,437 74 1,857
United States - 116 - 116 - 1,437 - 1,437
0ld Mutual Asset Managers (US) - 38 - 38 - 471 - 471
Pilgrim Baxter - 29 - 29 - 359 - 359
Other O1d Mutual (US) affiliates - 49 - 49 - 607 - 607
Rest of the world 28 - 6 34 346 - 74 420
Old Mutual Asset Managers (South Africa) 16 - - 16 198 _ - - 198
Old Mutual Asset Managers (except South Africa) - - 6 6 - - 74 74
Old Mutual Unit Trusts 11 - - 11 136 - - 136
Other 1 - - 1 12 - - 12
Private client UK - gross profit - - 2 2 - - 25 25
- integration costs - - (12) (12) - - (149) (149)
"Ether financial services 9 - 1 10 112 - 12 124
sset management operating profit before goodwill
amortisation and impairment 37 116 3) 150 458 1,437 (38) 1,857
Year to 31 December 2000
Fund management worldwide 39 44 14 97 410 462 148 1,020
United States - 44 - 44 - 462 - 462
Old Mutual Asset Managers (US) - 15 - 15 - 157 - 157
Pilgrim Baxter - 11 - 11 - 116 - 116
Other Old Mutual (US) affiliates - 18 - 18 - 189 - 189
Rest of the world 39 - 14 53 410 - 148 558
Old Mutual Asset Managers (South Africa) 19 - - 19 199 - - 199
Old Mutual Asset Managers (excépt South Africa) - - 14 14 - - 148 148
Old Mutual Unit Trusts 16 - - 16 169 - - 169
Other 4 - - 4 42 - - 42
Private client UK - gross profit - - 26 26 - - 274 274
- integration costs - - (14) 14) - - (147) (147)
Other financial services 7 - 8 15 74 - 84 158
.sset management operating profit before goodwill
amortisation 46 44 34 124 484 462 359 1,305

The operating profit of £49 million (R607 million) (2000: £18 million (R189 million)) of Other Old Mutual (US) affiliates comprises £22 million (R273 million)
(2000: £8 million (R84 million)) relating to Old Mutual Strategic Affiliates and £27 million (R334 million) (2000: £10 million (R105 million)) relating to Old
Mutual Financial Affiliates.
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4(b) Analysis of asset management revenue and operating profit

£m Rm
Other Old Other Old
Mutual Mutual
OMAM Pilgrim (Us) OMAM Pilgrim (US)
0Old Mutual (US) Holdings (us) Baxter Affiliates Total us) Baxter Affiliates Total
Year to 31 December 2001
Revenue 147 85 219 451 1,822 1,053 2,713 5,588
Expenses (109) (56) (170) - (335) (1,351) (694) (2,106) (4,151)
Asset management operating profit before goodwill
amortisation and impairment 38 29 49 116 471 359 607 1,437
Year to 31 December 2000
Revenue 41 29 58 128 431 305 610 1,346
Expenses (26) (18) (40) (84) (274) (189) (421) (884)
Asset management operating profit before goodwill
amortisation 15 11 18 44 157 116 189 462

The results of Old Mutual (US) Holdings are included in the Group’s fund management worldwide result, from the date of acquisition, for the last three months of
2000.

‘Analysis of banking operating profit

£m Rm
UK & UK &
South Rest of South  Rest of
Africa World Total Africa World Total
Year to 31 December 2001
Net interest income 386 43 429 4,783 533 5,316
Non-interest revenue (including exceptional revenue of £36 million (R441 million)) 413 55 468 5,118. 681 5,799
Total operating income 799 98 897 9,901 1,214 11,115
Specific and general provisions (including exceptional provision of £32 million (R400
million)) (118) - (118) (1,462) - (1,462)
Net income 681 98 779 8,439 1,214 9,653
Operating expenses (399) (26) (425) (4,945) (322) (5,267)
Operating profit before share of associated undertakings' profit, goodwill 282 72 354 3,494 892 4,386
amortisation and write-down of investment in Dimension Data Holdings plc
Share of associated undertakings' profit 8 7 15 99 87 - 186
Operating profit before goodwill amortisation and write-down of investment in
Dimension Data Holdings plc 290 79 369 3,593 979 4,572
Year to 31 December 2000
t interest income : 421 43 464 4,430 452 4,882
on-interest revenue 382 25 407 4,019 263 4,282
Total operating income 803 68 871 8,449 715 9,164
Specific and general provisions (90) ) %4 (947) (42) (989)
Net income 713 64 777 7,502 673 8,175
Operating expenses (452) 2) 474 (4,757) (231) (4,988)
Operating profit before goodwill amortisation and share of associated undertakings' 261 42 303 2,745 442 3,187
profit and non-operating items
Share of associated undertakings' profit 8 16 24 84 169 253
Operating profit before goodwill amortisation and non-operating items 269 58 327 2,829 611 3,440
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6 Analysis of general insurance result by class of business

£m Rm
) Premiums Claims Premiums Claims
written net of incurred net of Operating  written net of incurred net of  Operating
reinsurance reinsurance result reinsurance reinsurance result
Year to 31 December 2001
Motor 164 130 - 2,032 1,611 2
Fire 56 36 - 694 446 1
Accident 126 88 2 1,561 1,091 24
Other 5 2 3 62 25 35
351 256 5 4,349 3,173 62
Long term investment return - - 41 - - 508
351 256 46 4,349 3,173 570
Year to 31 December 2000
Motor : 141 113 3) 1,484 1,189 (32)
Fire 131 96 - 1,378 1,010 -
Accident il 5 116 53 21
Other 22 12 1 231 126 11
305 226 - 3,209 2,378 -
Long term investment return - - 44 - - 463
305 226 44 3,209 2,378 463
I! Other shareholders’ income / (expenses) and write-down of strategic investments
£fm Rm
Year to Yearto Year to Year to
31 Dec 31 Dec 31 Dec 31 Dec
2001 2000 2001 2000
Long term investment return credited to operating result 12 17 149 179
Net corporate expenses (41) (5D (508) (536)
Other shareholders’ income / (expenses) 29) 34) (359) (357
Write-down of strategic investments (#2)) - (260) -
Following a review of the Group’s portfolio of strategic investments during the year, a write-down of £21 million (R260 million) was made.
8 Investment in Dimension Data Holdings ple
Profit attributable to shareholders is stated after crediting / (charging) the following items:
£m Rm
Year to Year to Year to Year to
31 Dec 31 Dec 31 Dec 31 Dec
2001 2000 2001 2000
Loss on holding in Dimension Data Holdings plc before tax and minority interests (269) - (3,334) -
Gain on restructuring of Dimension Data Holdings plc and other interests before tax and minority
interests - 356 - 3,746
Tax 14) (5) 171) (52)
(Loss) / gain on holding in / restructuring of Dimension Data Holdings plc and other interests before
minority interests (283) 351 (3,505) 3,694
Minority interests 139 (173) 1,717 (1,821)
(Loss) / gain on holding in / restructuring of Dimension Data Holdings plc and other interests after tax
and minority interests . (144) 178 (1,788) 1,873

During 2000, a non-operating gain was recognised following the exchange of Nedcor Limited’s 25.1% interest in Dimension Data International Limited for the
current holding of 8.2% in Dimension Data Holdings plc. In light of market movements during 2001, an exceptional impairment in the carrying value of the Group’s
investment in Dimension Data Holdings plc has been recognised, reflecting a market value of R14.50 per share at 31 December 2001. Although both events are
exceptional in the context of their significance to the Group, the current year loss will form part of banking operating profit in the statutory financial statements, while

the prior year gain was classified as non-operating in accordance with Financial Reporting Standard 3.
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9 Funds under management

£m Rm
UK & UK &
South United Rest of South United Rest of
Africa States World Total Africa States World Total
At 31 December 2001
Investments including assets held to cover linked liabilities 11,519 4,497 5,699 21,715 200,760 78,376 99,325 378,461
Unit trusts
Fund management worldwide
0Old Mutual Asset Managers 670 - 360 1,030 11,677 - 6,274 17,951
Private client UK - - 1,051 1,051 - - 18,317 18,317
QOther financial services - - 159 159 - - 2,771 2,7
670 - 1,570 2,240 11,677 - 27,362 39,039
Third party
Fund management worldwide
Old Mutual Asset Managers 2,783 - 401 3,184 48,504 - 6,989 55,493
Old Mutual Asset Managers (US) - 48,884 - 48,884 - 851,979 - 851,979
Pilgrim Baxter - 8,675 - 8,675 - 151,193 - 151,193
0Old Mutual Strategic Affiliates - 20,110 5,336 25,446 - 350,489 92,999 443,488
2,783 77,669 5,737 86,189 48,504 1,353,661 99,988 1,502,153
Qvate client UK - - 16,347 16,347 - - 284,905 284,905
ther financial services 12 - 363 375 209 - 6,327 6,536
2,795 77,669 22,447 102,911 48,713 1,353,661 391,220 1,793,594
Fund management worldwide
Old Mutual Financial Affiliates - 13,485 2,745 16,230 - 235,025 47,841 282,866
2,795 91,154 25,192 119,141 48,713 1,588,686 439,061 2,076,460
Total funds under management © 14,984 95,651 32,461 143,096 261,150 1,667,062 565,748 2,493,960
At 31 December 2000
Investments including assets held to cover linked liabilities 14,913 - 6,693 21,606 168,739 - 75,730 244,469
Unit trusts
Fund management worldwide
Old Mutual Asset Managers 1,266 - 779 2,045 14,325 - 8,814 23,139
Private client UK - - 1,252 1,252 - - 14,166 14,166
Other financial services - - 200 200 - - 2,263 2,263
1,266 - 2,231 3,497 14,325 - 25,243 39,568
.hird party
Fund management worldwide
Old Mutual Asset Managers 4,101 - 379 4,480 46,402 - 4,288 50,690
0Old Mutual Asset Managers (US) - 50,153 - 50,153 - 567,471 - 567,471
Pilgrim Baxter - 11,735 - 11,735 - 132,779 - 132,779
Old Mutual Strategic Affiliates - 18,412 6,179 24,591 - 208,328 69,914 278,242
4,101 80,300 6,558 90,959 46,402 908,578 74,202 1,029,182
Private client UK - - 19,619 19,619 - - 221,985 221,985
Other financial services 15 - 420 435 170 - 4,752 4,922
4,116 80,300 26,597 111,013 46,572 908,578 300,939 1,256,089
Fund management worldwide
Old Mutual Financial Affiliates - 29,190 3,442 32,632 - 330,278 38,945 369,223
4,116 109,490 30,039 143,645 46,572 1,238,856 339,284 1,625,312
Total funds under management 20,295 109,490 38,963 168,748 229,636 1,238,856 440,857 1,909,349
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10(a) Tax on profit on ordinary activities

£m Rm

Year to Year to Yearto Yearto

31 Dec 31 Dec 31 Dec 31 Dec

2001 2000 2001 2000

United Kingdom corporation tax 15 19 186 200

Qverseas tax 125 180 1,549 1,894

Secondary tax on companies 23 32 285 338

Deferred tax 112 (76) 1,388 (800)

Prior period adjustment 3 31 37 326

Tax for the year 278 186 3,445 1,958

The tax charge is analysed as follows:

Operating profit 209 191 2,591 2,010

Short term fluctuations 55 - 683 -

Investment in Dimension Data Holdings plc 14 - 171 -

Non-operating gain on restructuring of Dimension Data Holdings plc - %) - (52)

i 278 186 3,445 1,958
I 0(b) Reconciliation of tax charge to UK rate

£m Rm

Tax at UK rate of 30.0 per cent. (2000: 30.0 per cent.) on profit on ordinary activities before tax 24 310 299 3,262

Untaxed and low taxed income (including tax exempt investment return) (118) (204) (1,462) (2,146)

Disallowable expenditure 377 16 4,672 166

Secondary tax on companies 23 32 285 338

Other 28) 32 (349) 338

Reported tax charge 278 186 3,445 1,958
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11 Acquisitions

(i) Fidelity & Guaranty Life

With effect from 1 July 2001, the Group acquired 100% of the net assets of Fidelity & Guaranty Life Insurance Company, a US based, fixed annuity and life assurance
specialist. The total consideration of $635 million (£431 muilion, R5,711 million) was financed through the issue of 190,356,631 new 10p ordinary shares valued at $300
million (£203 million, R2,690 million) and cash of $335 million (£228 million, R3,021 million). Costs directly associated with the acquisition of $28 million (£19
million, R237 million) are included in the cash consideration.

As part of the agreement to acquire Fidelity & Guaranty, the Group has undertaken to pay additional consideration, either by way of cash or by the issue of shares, if

the value of the new shares issued is less than $300 million on 28 September 2002. This additional consideration is subject to a maximum of $40 million. If the value

of the new shares is greater than $330 million on 28 September 2002 the seller is obliged to repay the difference. No provisions or assets have been recognised in lieu

of these potential acquisition costs adjustments. These possible adjustments to consideration would result in an adjustment to goodwill.

In accordance with section 13] of the Companies Act 1985, the premium of £184 million (R3,205 million) arising on the shares issued as consideration has been
credited to a merger reserve on consolidation,

£m Rm
Book Fair Fair
value on Fair value value to value to
Fair value table acquisition adjustments Group Group
Investments 3,954 ®) 3,946 52,285
Deferred acquisition costs 343 (343) - -
Present value of acquired in-force business - 337 337 4,465
Other assets 495 (€28] 464 6,148
echnical provisions 4,074) (34) (4,108) (54,431)
er liabilities (279) 4 (275) (3,644)
Net assets of acquired business 439 (75) 364 4,823
Consideration satisfied by:
Cash - 228 3,021
Ordinary shares 203 2,690
Total consideration 431 5,711
Goodwill arising on acquisition . 67 888

(ii) Americom

In March 2001, the Group acquired 100% of the net assets of Unified Life Assurance Company, a life assurance company licensed to do business in 43 states of the
USA, for a final consideration of $23 million (£16 million, R181 million). This operation commenced business in May 2001 and now operates under the name of
Americom Life and Annuity Insurance Company.

The fair value of assets acquired was $12 million (£9 million, R102 million), giving rise to goodwill on acquisition of $11 million (£7 million, R79 million).

(iif) Imperial Bank and Gerrard Private Bank

On 1 January 2001 the Group’s listed banking subsidiary, Nedcor Limited, acquired 50.1% of the net assets of Imperial Bank, and on 1 June 2001 it acquired 100% of
the net assets of Fleming Offshore Banking. During the year Fleming Offshore Banking was renamed Gerrard Private Bank Limited.

The total consideration for these acquisitions was £104 million (R1,182 million).

£m Rm

Book and Book and

fair value fair value

Fair value table to Group to Group
Investments 3 34
Other assets 1,002 11,380
Liabilities (970) (11,017)
Net assets of acquired businesses 3s 397
Consideration paid 104 1,182
Goodwill arising on the transactions 69 785

(iv) Other additions
Other acquisitions made by Group companies during the year gave rise to additional goodwill of approximately £31 million (R370 million).

The fair values of all net assets acquired are stated on a provisional basis.
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12 Goodwill

£m Rm
At At At At
31 Dec 31 Dec 31 Dec 31 Dec
2001 2000 : 2001 2000
At beginning of year 2,279 164 25,786 1,629
Additions arising on acquisitions in the period 174 2,162 2,122 22,747
Disposals in the period am - 174) -
Impairment loss (500) - (8,714) -
Reversal of Pilgrim Baxter & Associates option cost (241) - (4,200) -
Adjustment in respect of prior year acquisitions 2 - 25 -
Amortisation for the year (113) (33) (1,400) (347)
Foreign exchange and other movements (11) (14) 14,092 1,757
At end of year 1,580 2,279 27,537 25,786
Analysed between:
Life assurance 76 - 1,325 -
Asset management 1,412 2,215 24,609 25,062
Banking 82 55 1,429 622
.General insurance 10 9 174 102
1,580 2,279 27,537 25,786

The impairment loss arose from a review, in accordance with Financial Reporting Standard 11, of the carrying value of the Group’s recently acquired UK private
client and US asset management businesses. As a result of this exercise, the Group has now reduced the carrying value of its unamortised goodwill by £500 million
(R8,714 million) reflecting the impact of declining equity markets.

In accordance with Financial Reporting Standard 7, adjustments have been made to the goodwill of £1,795 million (R19,147 million) that arose on the acquisition in
September 2000 of Old Mutual (US) Holdings. The reduction to goodwill of £241 million (R4,200 million), net of tax, reflects the expiry on 31 December 2001 of
the Group’s option to purchase the remaining revenue share from Pilgrim Baxter.

The increase of £2 million (R25 million) reflects the latest estimate of the consideration paid in respect of the purchase of revenue shares of certain affiliates
combined with the effect of disposing of affiliates held for resale at values in excess of the original estimated carrying amount. The ultimate costs of purchasing
these revenue shares will remain uncertain as they are dependent upon future events and hence are subject to adjustment in future years.

The goodwill amortisation charge for the period of £132 million (R1,636 million) (2000: £54 million (R568 million)) comprises £113 million (R1,400 million)

(2000: £33 million (R347 million)) disclosed above and £19 million (R236 million) (2000: £21 million (R221 million)) included in interests in associated
undertakings.
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13 Amounts owed to credit institutions

£m Rm
At 31 December 2001
Bank overdrafts repayable on demand 1 17
Bank and other loans:
Repayable within one year: ) ”
Syndicated revolving credit facilities 204 5,124
Floating rate notes 16 279
Commercial paper i 112 1,952
Other 62 1,080
484 8,435
Repayable between one and two years:
Term loans 30 523
Repayable between two and five years:
Syndicated revolving credit facilities 376 6,553
Term loans 6 105
382 6,658
. 897 15,633
At 31 December 2000
Bank overdrafts 22 249
Bank loans 544 6,156
Other loans 658 7,445
1,224 13,850
Repayable:
Within one year 332 3,757
Between one and two years 565 ‘ 6,393
Between two and five years 327 3,700
1,224 13,850

14 Convertible loan stock

On 2 May 2001 Old Mutual Finance (Cayman Islands) Limited, a 100% owned subsidiary of the Group, issued $650 million 3.625 per cent. Convertible Bonds,
which are guaranteed by and convertible into the ordinary shares of Old Mutual plc, at a conversion price of 190p per share at an exchange rate of one US dollar to

q,SZp sterling.
e bonds are repayable on 2 May 2005 with the bond holders having the option to elect for redemption on 2 May 2003.

The proceeds of the issue were used to repay senior debt which had previously financed the acquisition of Old Mutual (US) Holdings. The year end balance of £439
million (R7,651 million) includes approximately £8 million (R139 million) of unamortised issue costs.
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Embedded Value Information

1, Embedded value

The embedded value of Old Mutual plc at 31 December 2001 is set out below, together with
the corresponding position at 31 December 2000.

fm Rm
31 Dec 31 Dec 31 Dec 31 Dec
2001 2000 2001 2000
Adjusted net worth 2,624 4,730 45,716 53,517
Equity shareholders’ funds 2,470 3,618 43,045 40,937
Excess of market value of listed subsidiaries over their 455 1132 7,922 12,805
net asset value
Adjustment to include OMI life subsidiaries on a
statutory solvency basis an (20) (303) (225)
Adjustr_nent to include OMUSL on a statutory solvency (284) (4,948)
basis
Value of in-force business 898 823 15,648 9,314
Value of in-force business before cost of solvency 981 886 17,101 10,028
capital
Cost of solvency capital (83) (63) (1,453) (714)
Embedded value 3,522 5,553 61,364 62,831

An embedded value is an actuarially determined estimate of the economic value of a life
assurance company, excluding any value that may be attributed to future new business. Old
Mutual plc’s embedded value is the sum of its adjusted net worth and the present value of the
projected stream of future after-tax profits from its life assurance business in force at the
valuation date, adjusted for the cost of holding solvency capital equal to the local statutory
capital requirement in each country (or equivalent where there is no local requirement).

The adjusted net worth is equal to the consolidated equity shareholders’ funds adjusted to
reflect the Group’s listed subsidiaries at market value, plus Old Mutual International (OMI)
and Old Mutual US (OMUSL) life assurance subsidiaries on a statutory solvency basis. The
adjusted net worth also includes goodwill relating to F&G Life of £65 million (R1,133
million).

The embedded value does not include a market valuation of the Group’s asset management
subsidiaries ' (including asset management business written through the life assurance
companies), nor of any other in-force non-life business of the Group.
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The investment and economic assumptions have been revised (including adjusting the
differences between some of the assumptions). In addition to these changes, the embedded
value at 31 December 2001 now also fully allows for the capital gains tax introduced in
South Africa with effect from 1 October 2001. Details of these changes, as well as their
impact, are set out in section 2 (the embedded value at December 2000 has not been

restated).
The assumptions used to calculate the embedded value are set out in section 4.

The table below sets out a geographical analysis of the value of in-force business.

£m Rm

31 Dec 31 Dec 31 Dec 31 Dec

2001 2000 2001 2000

South Africa 544 706 9,474 7,988
Individual business 342 451 5,951 5,098
Group business 202 255 3,523 2,890
United States 7 ' - 4,722 -
Rest of World 83 117 1,452 1,326
898 823 15,648 9,314

Value of in-force business

2. Embedded value profits

Embedded value profits represent the change in embedded value over the period, adjusted for
any capital raised and dividends proposed. The after-tax embedded value profits for the
twelve months to 31 December 2001 are set out below, together with the corresponding
figures for the twelve months to 31 December 2000.

£m Rm

12 months 12 months 12 months 12 months

to 31 Dec to 31 Dec to 31 Dec to 31 Dec

2001 2000 2001 2000

Embedded value at end of period 3,522 5,553 61,364 62,831

Embedded value at beginning of period 5,553 5,414 62,831 53,794

Increase in embedded value (2,031) 139 (1,467) 9,037

Less capital raised @11 a7 (2,639) - (1,956)

New capital raised (208) (153) (2,602) (1,691)
Proceeds from sale of shares previously held to satisfy 3 24

claims and errors on demutualisation @ 24 @7 (265)

Plus dividends proposed 172 163 2,606 1,714

(2,070) 125 (1,500) 8,795

Embedded value profits
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The components of the embedded value profits are set out below:

£m Rm

12 months 12 months 12 months 12 months

to 31 Dec to 31 Dec to 31 Dec to 31 Dec

2001 2000 2001 2000
Profits from new business 84 74 1,053 782
- Point of sale 79 68 990 718
- Expected retum to end of period 5 6 63 64
Expected return 144 144 1,809 1,514
Experience variances 5 28 34 289
Experience assumption changes Y 72 (86) 757
Profits before investment and exceptional items 226 318 2,830 3,342
Investment variances 33 (14) 420 (143)
Investment and economic assumption changes 101 10 1,265 101
Impact of capital gains tax 49) - (603) -
Development costs (28 - (344) -
Goodwill impairment (500) - (6,196) -
Nedcor market value return (421) 439 (5,220) 4,618
Other return on adjusted net worth 127 45 1,527 474
Exchange rate movements (1,559) (673) 4,821 403
(2,070) 125 (1,500) 8,795

Embedded value profits

The profits from new life assurance business comprise the value of new business written
during the period, determined initially at the point of sale and then accumulated to the end of
the period by applying the discount rate to the value of new business at the point of sale and
adding back the expected cost of solvency capital between the point of sale and the end of the
period. The new business profits for the twelve months to 31 December 2001 are based on
the revised investment and economic assumptions, and fully allow for the impact of capital
gains tax in South Africa (figures for prior periods have not been restated).

The profits from existing life assurance business consist of the expected return on the in-
force business, experience variances and changes in experience assumptions. The expected
return is determined by applying the discount rate to the value of in-force business at the
beginning of the period and adding back the expected cost of solvency capital over the
period. The experience variances are caused by differences between the actual experience in
the period and the assumptions used to calculate the value at the start of the period. The
amount under assumption changes reflects revised expectations of future experience.

The investment variances represent the differences between the actual returns in the period
and the assumptions used to calculate the value at the start of the period. The investment and
economic assumption changes for December 2001 represent the combined impact of
declining interest rates and the changes to the differentials between the various investment
and economic assumptions and the risk discount rate. The investment assumptions are
shown in section 4.

The impact of capital gains tax relates to capital gains tax introduced in South Africa in
October 2001.
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Development costs consist of £9 million (R113 million) F&G Life restructuring costs and
£19 million (R231 million) set-up costs for Selestia.

Other return on adjusted net worth represents the investment return earned on the shareholder
fund investments (excluding Nedcor, which has been shown separately) and profits arising
from other non-life businesses within the Group.

3. Value of new business

The value of new business (VNB) written in the period is the present value of the projected
stream of after-tax profits from that business, adjusted for the cost of holding solvency
capital. The value is determined initially at the point of sale and then accumulated to the end
of the period as described in section 2 above.

The tables below set out a geographical analysis of the value of new business for the twelve
months to 31 December 2001, and the twelve months to 31 December 2000. United States
new business numbers for 2001 are in respect of six months only. New business profitability
(as measured by the ratio of the value of new business to the Annual Premium Equivalent) is
also shown. Annual Premium Equivalent (APE) is calculated as recurring premiums (RP)
plus 10% of single premiums (SP).

12 months to 31 Dec 2001 12 months to 31 Dec 2001
RP SpP APE VNB RP SP APE VNB
£m £m £m £m Margin Rm Rm Rm Rm
South Africa 140 1,142 254 68 27% 1,728 14,143 3,142 840
Individual business 120 792 199 41 21% 1,486 9,812 2,467 506
Group business 20 350 55 27 49% 242 4,331 675 334
United States** 26 578 84 13 15% 349 7,719 1,121 171
Rest of World 12 106 23 3 15% 151 1,323 283 42

- Total | 178 1,826 361 84 23% 2,228 23,185 4,546  1,053*

* Value of new business net of cost of solvency capital of £9 million (R114 million).
** United States new business for six months only.

South African Individual business single premiums include £61 million (R761 million) in
respect of transfers from the Guaranteed Capital Fund (a vehicle for extending policies at
maturity) to purchase new products, that were not previously categorised as new business
premiums. The embedded value of the new business associated with this was £1 million

(R15 million).
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12 months to 31 Dec 2000

12 months to 31 Dec 2000

RP SP APE  VNB RP SP APE _ VNB

£m £m £m £m Margin Rm Rm Rm Rm
South Africa 179 1,097 289 67 23% 1,886 11,542 3,040 708
Individual business 131 805 212 38 18% 1,384 8,465 2,230 399
Group business
(excl free shares) 48 292 77 29 38% 502 3,077 810 309
United States - - - - - - - - -
Rest of World 20 211 41 5 13% 212 2,216 434 56
Total (pro forma) 199 1,308 330 72 22% 2,098 13,758 3,474 764
SA Group (free shares) - 78 8 2 22% - 818 82 18
Total 199 1,386 338 74 22% 2,098 14,576 3,556 782"

* Value of new business net of cost of solvency capital of £5 million (RS2 million).

The value of new group business for the year to 31 December 2000 includes an amount of
£2 million (R18 million) in respect of the proceeds of free shares issued to retirement funds
at demutualisation, and re-invested with Old Mutual. Note that the results for the prior year
have not been restated to reflect the new investment and economic assumptions, nor the
impact of capital gains tax.

The value of new business excludes the value of new individual unit trust and some group
market-linked business written by the life companies, as the profits on this business arise in
the asset management subsidiaries. It also excludes premium increases arising from
indexation arrangements in respect of existing business, as these are already included in the
value of in-force business. A reconciliation of the new business premiums shown in the notes

to the financial statements to those shown above is set out below.

12 months to 31 Dec 2001

£m

Rm

Recurring
premiums Premiums premiums Premiums

Single

Recurring

Single

New business premiums in the notes to the financial

statements
Less:

- Group market-linked business not valued

- Group business premiums held temporarily on deposit

- Unit trust business not valued

- New business premiums arising from indexation

Add:

- Difference in exchange rate for US business*
New Business premiums as per embedded value

report

217 2,140 2,688 26,520
- (222) - (2,751)
- (30) - (372
- 62) -7
(39) - (485) -
- - 25 559
178 1,826 2,228 23,185

* This difference is due to the financial statements using 2 US$ to Rand exchange rate based on the average for the full year, whilst the
embedded value numbers are based on an average for the six months ended December 2001.
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12 months to 31 Dec 2000 £m Rm

Recurring Single Recurring Single

___premiums_ Premiums_ premiums Premiums

New business premiums in the notes to the financial

statements 248 1,902 2,609 20,010
Less: '

- Group market-linked business not valued - (197) - (2,072
- Group business premiums held temporarily on deposit - 71 - (747)
- Unit trust business not valued - (108) - (1,142)
- GCF transfers not valued in 2000 - (140) - (1,473)
- New business premiums arising from indexation (49) - (511) -

New Business premiums as per embedded value
report 199 1,386 2,098 14,576

The assumptions used to calculate the value of new business are set out in section 4.

4. Assumptions

The principal assumptions used in the calculation of the value of in-force business and the
value of new business are set out below.

e The pre-tax investment and economic assumptions used for South African and United
States businesses were as follows:

South Africa 31Dec 31 Dec
2001 2000
Fixed Interest Return 12.0% 13.0%
Equity Return 14.0% 16.0%
Property Return 13.0% 16.0%
Inflation 8.0% 9.0%
Risk Discount Rate 14.5% 17.0%
United States 31Dec 30 Jun
2001 2001
Treasury Yield 5.0% 5.5%
New Money Fixed Interest Return 6.6% 6.8%
In-force Portfolio Return 7.3% 7.4%
Inflation 3.0% 3.0%
Risk Discount Rate 9.5% 10.0%

For the other operations, appropriate investment and economic assumptions were chosen
on bases consistent with those adopted in South Africa.

o  Where applicable, rates of future bonuses have been set at levels consistent with the
investment return assumptions.

e Projected company taxation is based on the current tax basis that applies in each country.
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For the South African business full allowance has been made for secondary tax on
companies that may be payable in South Africa. Full account has been taken of the
impact of capital gains tax introduced in South Africa with effect from 1 October 2001. It
has been assumed that 10% of the equity portfolio (excluding group subsidiaries) will be
traded each year. No allowance has been made for capital gains tax on the shareholder
investments in Nedcor and Mutual & Federal.

For the U.S. business full allowance is made for existing tax attributes on the companies,
including the use of existing carry forwards and preferred tax credit investments.

The assumed future mortality, morbidity and voluntary discontinuance rates have been
based as far as possible on analyses of recent operating experience. Allowance has been
made where appropriate for the effect of expected AIDS-related claims.

The management expenses attributable to life assurance business have been analysed
between expenses relating to the acquisition of new business and the maintenance of
business in force. Assumed future expenses were based on levels experienced up to 31
December 2001. The future expenses attributable to life insurance business do not
include group holding company expenses.

Future investment expenses were based on the current scales of fees payable by the life
insurance companies to the asset management subsidiaries. To the extent that these fees
include profit margins for the asset management subsidiaries, these margins have not
been included in the value of in-force business or the value of new business.

The effect of increases in premiums over the period for policies in-force as at 31
December 2001 and 31 December 2000 has been included in the value of in-force
business only where such increases are associated with indexation arrangements. Other
increases in premiums of existing policies are included in the value of new business.

Conversions between Rand, US dollar and Sterling were carried out at the following
exchange rates:

Rand per USS$ per Rand per
Sterling Sterling US$

At 31 December 2001 17.4286 1.4542 11.9850
At 30 June 2001 11.3634 1.4116 8.0500
At 31 December 2000 11.3148
6 months to 31 December 2001 (average) 13.3482 1.4404 9.2670
12 months to 31 December 2001 (average) 12.3923

12 months to 31 December 2000 (average) 10.5213
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5. Alternative Assumptions

The discount rate approprate to an investor will depend on the investor’s own requirements,

tax position and perception of the risks associated with the realisation of the future profits. To

illustrate the effect of using different discount rates, the table below shows the embedded

value of Old Mutual plc at 31 December 2001 at alternative discount rates. In determining
- the values at different discount rates, all other assumptions have been left unchanged.

£m Rm

Value at Value at Value at Value at  Value at Value at

central central central central central central

discount discount discount discount  discount discount
rate- 1% rate rate +1% rate— 1% rate rate+ 1%

Adjusted net worth 2,624 2,624 2,624 45716 45,716 45,716
Value of in-force business 1,001 898 806 17,454 15,648 14,043
Value before cost of capital | 1 935 981 932 18,044 17,101 16,248
Cost of solvency capital (34) (83) (126) (590)  (1,453)  (2,205)

Embedded value 3,625 3,522 3,430 63,170 61,364 59,759

The table below sets out the value of the new life assurance business for the 12 months to 31
December 2001 at alternative discount rates.

£m Rm
Value at Value at Value at Value at Value at Value at
central central. central central central central
discount discount discount discount discount discount
rate— 1% rate rate +1% rate—-1% rate rate + 1%
Value before cost of capital 100 93 86 1,253 1,167 1,087
Cost of solvency capital (5) C) (13) (61) (114) (161)
Value of new business 95 84 73 1,192 1,053 926

The table below shows the sensitivity of the value of in-force business at 31 December 2001
and the value of new business for the 12 months to 31 December 2001 to changes in key
assumptions. All of the sensitivities have been determined at the central discount rates and
for each sensitivity illustrated, all other assumptions have been left unchanged.
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£m Rm
Value of Value of Value of Value of
in-force new life in-force new life
-‘business -business ---business business
at 31 Dec for year at 31 Dec for year
2001 to 31 Dec 2001 to 31 Dec

2001 2001
Central assumptions 898 84 - 15,648 1,053
Effect of:
Decreasing the pre-tax investment return assumptions (90) (1 (1,570). (138)
by 1% with bonus rates changing commensurately
- Value before cost of capital (49) 8) (848) (96)
- Cost of solvency capital (41) 3) (722) (42)
. Voluntgry discontinuance rates increasing by 25% 41 (14) (712) (179)
e  Maintenance expense levels increasing by 20% with no
corresponding increase in policy charges (57) (3) (988) 97
e Increasing the inflation assumption by 1% (13) 2) (229) (26)

6. External Review

These results have been reviewed by Tillinghast-Towers Perrin who have confirmed to the
Directors that the methodology and assumptions used to determine the embedded value are
reasonable and that the embedded value profits are reasonable in the context of the operating
performance and experience of the life assurance business during the twelve months to 31

December 2001.
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OLD MUTUAL PLC

Number of Shares in Issue

Old Mutual plc (“the Company”) announces that a total of 3,743,710,976 shares in the
Company were in issue as at 31 December 2001. Changes since 30 June 2001 were made
up as follows:

Number of shares in issue at 30 June 2001 3,552,405,819

Shares issued during the period on exercise 676,415
of executive share options

Shares issued during the period on exercise 272,111
of sharesave options

Shares issued to St Paul Fire & Marine 190,356,631
Insurance Company on acquisition of

Fidelity & Guaranty Life Insurance

Company

Shares in issue at 31 December 2001 3,743,710,976

The above figures for shares issued on exercise of executive share options and sharesave
options relate to shares issued under the Old Mutual plc Share Option and Deferred
Delivery Plan and the Old Mutual plc Savings-Related Share Option Scheme
respectively, but also include shares issued on exercise of rollover options granted in
connection with the acquisition of Gerrard Group plc in April 2000.

11 February 2002

Enquiries:

Old Mutual plc Tel: +44 (0) 20 7569 0100
James Poole, Director, Investor Relations
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NEDCOR

INVESTMENT BANE

Headline earnings up 21% to R743 million
Headline earnings per share up 20%
Return on average equity 23%
Expense-to-income ratio down to 33%
Offshore earnings 46% of total earnings

CHAIRPERSON’S REVIEW

The Nedcor Investment Bank Group (‘NIB’) has achieved sound financial results since the
formation of the merged group in 1997, achieving compound headline earnings growth of 25,5%
and an average return on equity (‘ROE’) of 23%.

Through its ongoing focus on core activities and key strategic objectives, NIB achieved headline
earnings of R742,8 million (2000: R614,7 million) and headline earnings per share of 46,1 cents
(2000: 38,6 cents) for the year ended 31 December 2001, despite challenging market conditions.

The environment

The past year has been particularly difficult. The economic downturn in the United States has
spread and has had a global impact. Declining consumer confidence was aggravated by the events
of 11 September, which had far-reaching consequences. All of this resulted in volatility in the
international financial markets. Germany and Japan’s own economic downturns lead to the first
global synchronised downturn since the mid-1970s, and global equity and commodity markets came
under pressure. These circumstances prompted policy responses in the form of lower interest rates
and fiscal stimulation, and international markets staged a recovery towards year-end.

Domestically, the year started with promise as lower interest rates and good export growth boosted
economic activity., However, as the year progressed, export demand started to falter as world
economic prospects worsened. The weaker rand offset the negative revenue implications for local
exporters but failed to boost volumes. The rand’s volatility and vulnerability dominated for much
of the year, but particularly in the final quarter following the 11 September events, as a variety of
factors impacted on sentiment. These included weaker commodity prices, the worsening conditions
in Zimbabwe, and emerging-market difficulties in Argentina and elsewhere. During the short
period from mid-November to late December the currency fell by over 30% on a trade-weighted
basis.

Financial markets were inevitably affected by the currency’s depreciation. The focus in the equity
market was firmly on rand hedge stocks, with resource shares rising by over 85% in 2001 despite
declining dollar commodity prices. Financial shares fared badly, falling by 12,2% as interest rate
fears began to surface late in the year. The industrial sector fell by 4%, mainly due to large declines
in IT and telecommunications shares. The bond market initially ignored the rand’s plight, with
long-term yields falling to 20-year lows on reduced government borrowing and hopes of lower
inflation and short-term interest rates. However, yields reversed significantly as the rand
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plummeted in December. Merger and acquisition activity was sharply reduced, which is naturally
adverse for the business of investment banking.

Strategy
Objectives
Since inception, NIB has consistently pursued a strategy in terms of which it will:

- enhance the quality of its portfolio and underlying assets, and secure a diverse
income flow, both divisionally and geographically, on a sustainable basis;

- create a generalised risk framework, which will be applied throughout the
organisation and underpin all existing and new operational initiatives and products.
This framework provides the organisation with a disciplined approach to the
assessment of pricing and risk;

- focus its core businesses on the wholesale and institutional segments of the market;

- enter into joint ventures with partners, both domestically and internationally, offering
complementary skills, distribution and products;

- seek actively to manage businesses requiring intellectual ‘value add’. Systems and
administratively intensive businesses are not a core focus; and -

- ringfence its shareholders’ funds ie not blend free funding into its operations and
only apply these funds either on a relatively risk-free basis or in pursuit of value-
added growth opportunities and offshore expansion. NIB aims to achieve a capital
adequacy ratio of at least 12,5% inclusive of primary and secondary capital, and
sustain a ROE in excess of 20%.

Initiatives
During the year NIB:

- bedded down the Franklin Templeton NIB Investments (‘FTNIBI’) merger between
the South African operations of Franklin Templeton Inc and NIB Asset
Management, and completed the transfer of related support systems to FinSource
(Pty) Limited, in which NIB has a 20% stake.

- continued to improve the quality of its property loan book, which has resulted in its
properties in possession (‘PIPs’) reducing from a level of R437 million in 2000 to its
current level of R301 million. During 2001 a total of R311 million of PIPs was
disposed of. Further developments over the period have been the disposal of the
residual transactional (small balance) property book of some R400 million subject to
regulatory approvals and the reduction of the level of non-performing loans from
R400 million at previous year-end to R201 million at current financial year-end.

- disposed of its 20% shareholding in Galaxy Portfolio Services Limited, an
administratively intensive linked-product service provider;
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- transferred a major portion of its private equity portfolio to new funds managed in
partnerships with specialist managers;

- investigated various acquisition opportunities and entered into preliminary
discussions with a number of potential joint-venture partners;

- bolstered its offshore multimanager operations and extended its treasury presence
offshore. These initiatives have, inter alia, resulted in 33% of shareholders’ funds
being deployed offshore;

- continued to integrate, where appropriate, the traditional corporate finance services
with Edward Nathan & Friedland (‘ENF’); and

- introduced throughout the group, a system of ‘operational risk’ committees reporting
to the Audit Committee. NIB’s risk management systems have been supplemented
by the employment of daily third-party verification of treasury risk positions.

This focused strategy has resulted in the realisation of continued efficiencies, with NIB’s
cost-to-income ratio having improved from 45,4% in 1997 to 32,6%, and NIB generating a
consistently satisfactory ROE over the period, which currently stands at 23,1%.

‘Liquidity of Nedcor Investment Bank Holdings Limited (‘NIBH’) shares

Information from market analysts over some time has indicated that there is 2 concern about
the lack of a free float, which has resulted in illiquidity in the shares in NIBH. To address
this matter, whilst at the same time taking cognisance of the group’s capital adequacy, which
has reduced over the course of the financial year from 13,5% to 11,1%, the board has
adopted a programme with the objectives of achieving:

e acapital adequacy ratio, inclusive of primary and secondary capital, at a level of at least
12,5%; and
¢ the JSE’s minimum public free float requirement.

To achieve these objectives a cash dividend of 15,4 cents per share payable in April 2002
has been declared, which is consistent with the cash dividend policy adopted in the previous
financial year. Shareholders will be given the election to utilise the cash proceeds to
subscribe for additional shares in NIBH. Nedcor will elect to exercise this right and has
undertaken to place the resulting shares, subject to market conditions permitting, with
institutional investors so as to reduce its shareholding in the company from some 84% to
80%. This will partly address NIB’s free-float objective. Nedcor has also agreed to dilute
its shareholding in NIB over time to approximately 75%.

Further details of this programme are provided with the formal dividend declaration
following the Chief Executive’s review below.

Corporate consciousness and social responsibility

NIB’s social investment is regarded as an integral part of its business and the group remains
committed to creating, developing and maintaining an equitable, non-discriminatory culture in an
environment that promotes and values openness and human dignity for, and superior performance
of, all its people.
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During the year NIB introduced a diversity workshop programme for all staff in terms of which the
issues of diversity in South Africa, specifically in the workplace, and their attitude towards social,
racial and religious differences were explored. The feedback from staff in this regard has been
extremely positive. :

Our external monetary social-responsibility contributions have been effected through the Nedcor
Foundation. Through the Nedcor Foundation NIB is affiliated with government, the non-
government sector and other corporate, business and development agencies, and contributes funding
towards various black management and business organisations. NIB contributed R8,1 million to the
Nedcor Foundation, these contributions being used primarily on educational projects and initiatives
conducted under the NIB brand.

NIB is represented on the boards of several empowerment companies and plays an active role in
providing strategic direction and counsel.

Credit rating

During the year NIB received further endorsements from independent rating agencies. CA —
Ratings, an affiliate of Standard and Poor, has given NIB its highest possible short-term rating of
zaAl and a long-term rating of zaA, indicating a strong capacity to pay interest and repay capital
relative to other South African obligators. Fitch IBCA has also given NIB its highest possible
short-term rating of F1 as well as a long-term rating of A+, which also is its maximum long-term
rating.

Board members

The NIB Board has been extended by the appointment to the board, as non-executive directors, of
Mr Rick Cottrell (effective January 2001), Mr Phuthuma Nhleko (effective January 2002) and more
recently Mr Nick Dennis, whose appointment to the board becomes effective after 1 March 2002.

Mr George Bulterman reached the mandatory retirement age as a non-executive director in terms of
the articles of association and the board thanks him for his service and for his astute contribution
over the years since the formation of NIB.

Corporate governance

Effective corporate governance and risk management are given priority by the board and
management of NIB, and constitute an integral part of the development of NIB’s strategy. Sound
governance and risk management are of fundamental importance in the context of banking
businesses. '

During the year Rick Cottrell was appointed as chairman of NIB’s Audit Committee, taking over
from Mr Peter Joubert. Due to Mr Joubert’s current responsibility as chairman of the Nedcor Group
Audit Committee, he has decided to vacate the chairmanship of the NIB Audit Committee, but
remains a member thereof. The board extends its appreciation to Mr Joubert for his wonderful
input and leadership of this committee over the years. The board of NIB was expanded to comply
with the King Committee recommendations. The management of ‘operational risk’ referred to
under the strategy section above forms a cornerstone of the governance of the business,

Outlook

For the economy
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With a sensible combination of appropriate fiscal and monetary policies, South Africa has
unique opportunities to advance its economy and promote the wellbeing of its peoples by
concentrating on at least the following three areas:

* tourism — South Africa is becoming an internationally favoured tourist destination and
important events such as the Earth Summit, the Conference of the International Bar
Association and the World Cricket Cup to be hosted in the near future should be fully
exploited.

» the construction and delivery of housing; and

= the enhancement of infrastructure.

Job creation will significantly benefit from these activities.
For the company

With the continued difficult economic environment in South Africa and further expected
regulatory changes, 2002 will be a challenging year for the banking industry. We continue
to pursue our immediate strategic objectives, detailed previously, with specific emphasis on
improving the liquidity of the NIB share, developing our offshore operations and making
complementary acquisitions. NIB’s advisory services are well-positioned to play a
meaningful role in the three growth areas of the economy as identified above.
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CHIEF EXECUTIVE’S REVIEW
Earnings and balance sheet profile

Our earnings and continued growth in 2001 were based on diverse income sources that have been
strategically developed and shielded NIB from severe market volatility over the second half of the
year.

The return on average equity achieved was 23,1% (2000: 23,4%). Expenses were well-contained
and operating margins continued to strengthen, resulting in an expense-to-income ratio of 32,6%
(2000: 35,4%). Offshore earnings continued to deliver good returns, increasing to 46,2% of total
earnings (2000: 39,3%), while local operations had another year of solid performance.

It is pleasing that NIB, as an investment bank in a volatile market, has grown its assets by R5,0
billion to R30,2 billion and operating income by R176 million to R1,323 billion. As expected, there
has been underlying volatility in the profile of NIB’s income and assets, notably driven by NIB’s
treasury activities, which generated significant non-interest revenue (‘NIR”) and altered the profile
of its assets. Although advances in NIB’s Property and Structured Finance Divisions grew by 15%
and 16% respectlvely, NIB’s net advances only grew by R531 million, mainly attributable to
reductions in the size of NIB’s treasury trading book.

Since its inception, NIB has pursued a diversification strategy that included an international
initiative. This required NIB to invest capital offshore, currently US$123 million, which has now
enabled NIB to apply for certain regulatory licences to allow it further to develop its offshore
operations. Earnings for the year atising from that portion of NIB’s capital invested in offshore
structures in support of its current and future foreign operations amounted to R172,4 million (2000:
R121,4 million), representing a 42% increase. The dramatic devaluation of the rand during the
second half of the year contributed to this increase. NIB, however, actively hedges the currency
risk on its offshore capital and consequently the weaker rand did not directly correlate to gains on
NIB’s foreign capital structure. NIB’s hedging strategy ensures that its earnings are protected
against volatlle exchange rate fluctuations, as well as any post-financial-year-end strengthening of
the rand.

Advisory business

NIB’s corporate finance and advisory business is focused predominantly on advising large domestic
corporates.

ENF continued to maintain its market position by actively pursuing a number of niche areas in
which the company is able to add value for clients. This involved the restructuring of the relevant
business units into dedicated teams.

Progress was made with achieving closer cooperation, where appropriate, between NIB and ENF.
Fees of R145 million earned from the combined advisory business reflect a 28% increase on the

previous year’s level.

In spite of a‘signiﬁcant slowdown in corporate activity, the business continued to grow and advised
on a number of major transactions.

Capital account
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NIB continues to manage shareholders’ funds on a ringfenced basis, with core activities managed
on a fully costed, marginal-contribution basis. This strategy has protected NIB from the adverse
market contagion that undermined a number of financial services companies during the year. NIB
reports income from capital account on a segmental basis, being ‘Capital Account - Endowment’
and ‘Capital Account — Value-added’. The ‘endowment’ return is the relative risk-free return on
shareholders’ funds invested in cash and other liquid securities. The ‘value-added’ return, including
the foreign structure gains, is the excess return achieved by capital account in support of NIB’s
operations, including offshore activities.

Returns on NIB’s capital invested in offshore structures have been reflected separately in the
detailed segmental analysis. The US$123 million, including unappropriated reserves, invested in
NIB’s foreign operations represents approximately 33% of NIB’s shareholders’ funds, being
deployed in the ongoing development of NIB’s foreign treasury, structured- and project finance and
multimanager activities.

Private equity investment

NIB has continued to focus its private equity activities by direct investment for own account and by
investment in and funding private equity theme funds that manage third-party money. NIB also
invests directly in the respective management companies of these funds. In particular, NIB co-
invests with experienced individuals who manage private equity funds and who have incentives to
outperform benchmarked performance.

NIB participates in four funds, namely NIB-MDM, a fully invested R100-million small-
capitalisation private equity fund; the Transformation Fund, a R240-million empowerment-based
fund; the Treacle Fund, which is a R244-million fund focusing on technology media and
telecommunications; and Partnership Investments, a fully invested management buyout fund of R80
million.

During the year provisions and writedowns of R30 million were made to the general equity
portfolio as investment values were downgraded in line with the small-capitalisation sector of the
equity market.

The private equity market remains uncertain and NIB will continue to take a cautious view of the
industries in which it invests.

Property Division
Property Finance

. The Property Finance Division continues to exercise strict credit criteria in determining
which property investments it will finance. With these criteria in place, the loan portfolio
grew by 15% over the year to over R6,2 billion (2000: R5,4 billion). Particular success
was achieved during the year in providing funding for several listed property entities
within the property unit trust and property loan stock sectors. Interest rates had a
stabilising effect on the property market, but surplus office capacity continues to be a
concern. Property Finance’s loan portfolio profile is such that any negative impact on this
market will have a minimal effect on portfolio returns.

A pleasing trend has been the reduction by R921 million over the last two years of high
risk exposures, which include non-performing exposures in our property finance activities.
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This has been achieved through constant management by our centralised Credit Risk
Management Department. The level of non-performing loans has reduced from
R358 million at the end of 1999 to R93 million by the end of 2001. Non- performing
loans, net of provisions and interest reserved, now amount to R30 million, which is 0,62 %
(2000: 3,29%) of Property Finance’s book. This reduction will have a favourable impact
on future earnings.

Properties in possession

PIPs typically arise from properties acquired by NIB in exercising its right to underlying
security on loan defaults. NIB was successful during the year in disposing of a large
number of PIPs, thereby reducing the total investment in bought-in properties by a net
R42 million to R301 million by year-end.

Other strategic alliances managed by NIB

Trusts

Syfrets Trust Limited (‘STL’), a 50:50 joint venture with Nedcor Bank Limited, continued
to enhance its market positioning and infrastructure through its acquisition of the KwaZulu-
Natal fiduciary business of Deloitte & Touche. A number of initiatives are being pursued
through Nedbank’s retail distribution network to broaden the income sources of the
business. STL administers trusts with a value of R2,1 billion.

Securities

NIB Securities (Pty) Limited endured pressure on margins and market volumes, with
extreme market volatility, which resulted in tough trading conditions. However, as a result
of its low cost structure and established institutional client base, it is well-placed to take
advantage of any improvement in market conditions.

Structured and Project Finance

The division had a highly successful year, characterised by growth of 16% in its advances book.
This forms a sound basis for future annuity income earnings. A highlight for Project Finance was
the finalisation of the R2,7 billion N4 Bakwena Platinum Tollroad structure, for which NIB acted as
joint-lead arranger and underwriter.

Structured Finance experienced continued demand for general funding and capital projects, both
in South Africa and Namibia, resulting in the finalisation of transactions of some R2 billion in the
year. The team, which was further enhanced during the year by additional appointments, is in the
process of exploring a number of other new business opportunities.

Treasury Division
All Treasury’s business units, namely funding, market-making, financial products, derivatives and
sales, performed well. Diversification of income proved to be a resilient strategy in testing

market conditions.

Treasury Division’s activities during the course of the year included the following:
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The appointment as lead manager for the R2 billion Nedcor Limited secondary capital
raising.

The merging of NIB Quants Asset Management (‘NIB Quants’) business with Treasury’s
cash outperformance funds management business to form an alternative asset management
business with funds under management in excess of R9 billion.

The addition of an agricultural commodity trading desk to Treasury’s product suite.

The submission of regulatory applications to allow for the expansion of NIB’s London
treasury operations to alternative asset management, deal sourcing and structuring.

Asset Management

NIB manages R43,5 billion (2000: R28,4 billion) of third-party funds through different styles of
asset management. During the year NIB made pleasing progress in consolidating and focusing
these businesses.

‘Franklin Templeton NIB Investments

FTNIBI is an active judgemental asset management 50:50 equity accounted joint venture
that manages a wide range of institutional, unit trust and private client portfolios with an
aggregate value of some R22 billion. During the year the business completed the merger
between Franklin Templeton and NIB’s domestic asset management operations and
absorbed all related merger costs. After a slow start it is pleasing that the business is
generating promising profitability and that its investment performance has improved.
FTNIBI’s institutional fund management performance and retention and building of skills
were issues that required significant management attention during the year. FTNIBI’s suite
of unit trusts performed particularly well, gaining high rankings in the annual Plexus survey
and receiving a Raging Bull award for its flagship Prime Select Fund. In collaboration with
FTNIBI’s international shareholder, Franklin Templeton Inc, clients have invested assets in
excess of R2 billion in the Franklin Templeton range of international SICAV funds, which
were recently ranked first of the 20 largest US fund groups in an analysis by Kanon Bloch
Carre.

NIBi

The fusion of our local and international multimanager business under a single brand — NIBi
~ was complemented with the launch of various innovative products. NIB: is well-
positioned as a niche rand hedge multimanager with 80% of its income in US dollars. NIBi
now has assets under management in excess of R11 billion (2000: R7,6 billion) and is
achieving scale benefits that reflect in profits.

Notwithstanding the difficult asset management environment in 2001, NIB; delivered strong
organic growth and has built a reputation as an alternative investment specialist in offshore
jurisdictions, including the Middle East. Locally, NIBi was instrumental in launching a new
empowerment asset management initiative, Sonotha Investment Managers, together with a
number of influential empowerment partners.

Quantitative asset management and cash outperformance funds management



7 February 2002

1:44:43 PM
NIB Quants was merged with NIB Treasury’s enhanced cash management business,
resulting in combined assets under management of some R9,8 billion. This combined
business, which falls under Treasury Division, is well-positioned to offer new and existing
clients enhanced equity, bond and cash management on an indexed, hedged or absolute-
return basis.

NIB Quants continued to experience strong growth in its core enhanced index business.
Additionally, a number of absolute-return mandates was secured and reflects a growing
trend in the industry. New business inflows exceeded R1 billion. Important additions were
made to its product range and technology suite during the year to maintain its position in the
vanguard of developments in index and absolute-return core fund management.

Declaration of dividend

Notice is hereby given that a final cash dividend of 15,4 cents (2000: 12,9 cents) per ordinary share
was declared on 6 February 2002 for the 12 months ended 31 December 2001.

All shareholders entitled to participate in this dividend will, after becoming entitled thereto, have
the right to elect to apply the full proceeds of the dividend to subscribe for new shares in the
company (‘the subscription shares’) in the ratio that 15,4 cents multiplied by 1,05 bears to the
weighted average traded price of the shares on the JSE Securities Exchange South Africa (‘JSE’)
for the ten trading days ending at the close of business on Tuesday, 19 March 2002, subject to a
minimum subscription price of 300 cents per share. A further announcement will be published on
or about Wednesday, 20 March 2002, setting out further details. For shareholders exercising the
above election the dividend will be paid in cash for their benefit and on their behalf into a dedicated
trust account held with Syfrets Trust Limited, and the proceeds of such payment will forthw1th be
applied in paying for their subscription shares on Monday, 8 April 2002.

Trading in the STRATE environment requires settlement within five business days. In accordance
with the settlement procedures of STRATE NIBH has determined the last day for trading to
participate in the final dividend to be Wednesday, 27 March 2002. NIBH's shares will commence
trading ex-dividend on Thursday, 28 March 2002.

The subscription shares will not participate in this dividend.

A circular setting out the full details of these arrangements and containing the necessary election
forms will be posted to shareholders on or about Wednesday, 13 March 2002. In order to be valid
completed election forms will need to be received by NIBH's transfer secretaries no later than 12:00
on Wednesday, 3 April 2002. The record date will be Friday, 5 April 2002. Dividend transfers will
be made to and subscription shares will be registered in the names of shareholders on Monday, 8
April 2002.

A further announcement will be published on or about Tuesday, 9 April 2002, giving details of the
results of the subscription election.

Prospects
Despite continued market volatility, subdued merger and acquisition activity, and tight conditions in
structured finance, NIB’s transaction pipeline for the coming year is encouraging and all our teams

expect to expand their market presence both locally and internationally.

With our diverse income base and stability in our staff complement, we are optimistic about the
opportunities available for NIB in 2002.
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OLD MUTUAL PLC

Board Appointment

The Board of Old Mutual plc is pleased to announce that Rudi Bogni has been
appointed as a non-executive director, with immediate effect.

Rodolfo (Rudi) Bogni (aged 54) is an Italian by nationality. He was formerly Chief
Executive, Private Banking, UBS and before that Chief Executive Officer of Swiss
Bank Corporation in London.

Rudi currently holds a number of directorships and trusteeships including the
Governing Council of the Centre for the Study of Financial Innovation, Prospect
Publishing and Civilia. He also chairs the International Advisory Board of Oxford
Analytica.

Commenting on the appointment, Mike Levett, Chairman of Old Mutual plb, said:
“I am delighted that Rudi Bogni has joined the Old Mutual Board. His extremely

broad international expertise and his deep knowledge of the financial services
industries around the world will make him a valuable addition to our team.”

1 February 2002

ENQUIRIES:

Old Mutual plc

James Poole Tel: +27 (0) 21 509 5014
Zoleka Mzimba Tel: +44 (0) 20 7569 0100
College Hill

Nicholas Williams Tel: +44 (0) 20 7457 2020

Tony Friend



OLD MUTUAL PLC

Share Interests

Old Mutual plc has been informed, by a letter dated 30 January 2002 which was
received today, that Barclays PLC, through its subsidiary, Barclays Bank PLC, has a
notifiable interest, for the purposes of Part VI of the Companies Act 1985, in 3.02%
of the ordinary share capital of Old Mutual plc.

31 January 2002

ENQUIRIES:

Martin Murray
Group Company Secretary
Tel:(+44) 20 7569 0109
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Old Mutual (US) Holdings
Assets Under Management as at 31 December 2001

Old Mutual (US) Holdings, the U.S. holding company for Old Mutual’s US asset
management businesses, has reported a net inflow of client assets in 2001 of US$4.4
billion, or 2.5% of total assets as at December 31, 2000. That gain was offset by a
decline of US$9.4 billion or 5.3% in assets as a result of market movements and by an
additional US$23.0 billion or 12.9% from the divestitures of non-strategic affiliates. On
31 December 2001, total assets under management were US$149.9 billion compared to
US$177.9 billion on 31 December 2000, an overall decrease of 15.7%.

The total assets under management at 31 December 2001 were split US$76.7 billion Old
Mutual Asset Managers (US) (‘OMAM(US)’), US$12.6 billion Pilgrim Baxter &
Associates and US$60.6 billion other Old Mutual affiliates.

OMAM(US) achieved a strong performance in 2001, with net inflows of client assets of
US$6.5 billion, an overall increase of 2.3%. Pilgrim Baxter had net inflows of client
assets of approximately US$800 million for the year, despite the challenging market
environment.

Strategic planning with other Old Mutual affiliates resulted in seven firms being sold to
their existing management teams and two firms reaching agreement to be acquired by
third parties.

Scott Powers, Chief Executive of Old Mutual's U.S. asset management operations said:

"The U.S. asset management operations of Old Mutual in 2001 produced their best
performance in winning client mandates since 1993. The difficult markets of 2001
served to highlight some of our key strengths: the diversity of investment approaches
employed by our firms, the depth of experience in our firms' investment management
teams, and a structure that allows those investment teams to do their best work by
operating autonomously. In 2002 we'll continue to sharpen our focus and develop
distribution synergies among our firms to take advantage of all those strengths."

29 January 2002
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Notes to Editors

Old Mutual (US) Holdings

Old Mutual's U.S. asset management businesses include Old Mutual Asset Managers
(US) ("OMAM(UYS)"), Pilgrim Baxter & Associates, and other asset management
affiliates acquired by Old Mutual as part of its acquisition of United Asset Management
Corporation ("UAM") in September 2000. Following the acquisition, Old Mutual moved
to reorganize the principal operating companies of UAM to refocus key businesses and
re-incentivise performance. Although UAM had grown successfully through acquisitions
prior to becoming part of Old Mutual, UAM firms overall had experienced negative net
cash flows of client assets during the calendar years 1994 through 2000.

OMAM(US)

Key steps undertaken by Old Mutual in 2001 included the establishment of OMAM(US),
which comprises seven investment affiliates covering a broad spectrum of
complementary, non-overlapping asset classes and investment styles. In joining
OMAM(US), the seven firms agreed to modify their economic relationship with Old
Mutual from a revenue-sharing to a profit-sharing basis, and to seek opportunities to
work together cooperatively for the benefit of their clients and staff. More information on
OMAM(US) and its companies is available at http://www.omam.com.

Pilgrim Baxter

After restructuring its revenue-sharing agreement with Old Mutual in November 2000,
Pilgrim Baxter took steps in 2001 to expand the breadth of investment strategies available
within its PBHG Funds group by introducing five new mutual funds sub-advised by other
Old Mutual affiliates. Primarily a growth-focused investment manager since its founding in
1982, Pilgrim Baxter began offering value strategies in 1996, the success of which
contributed significantly to the firm's performance in 2001. More information on Pilgrim
Baxter and the PBHG Funds 1s available at www.pbhgfunds.com.

Old Mutual Affiliates

Old Mutual worked cooperatively with investment affiliates in 2001 to determine the
optimal future strategy for each firm's long-term development. As part of the ongoing
review process, particular emphasis has been placed on strategic issues including
succession planning, re-equitisation of firms and restructuring of incentives, and
development of structures to support continuity of management and investment teams.
More information on the firms that continue to be aligned with Old Mutual is available at
http://www.uam.com.

Old Mutual plc

Old Mutual plc is an international financial services company based in London, with
operations in asset management, life assurance, banking and general insurance. The
company is listed on the London Stock Exchange with a market capitalization of
approximately US$5.1 billion as of January 25, 2002. More information on Old Mutual
is available at www.oldmutual.com.



OLD MUTUAL PLC

Namibian circular relating to STRATE

Old Mutual plc (the “Company™) is today sending a circular to shareholders on the
Namibian section of its share register who hold their shares in certificated form, to
explain to them the implications of the Company’s admission to STRATE, the
paperless settlement system of the JSE Securities Exchange South Africa (“JSE”).
Transactions in the Company’s shares on the JSE have been subject to electronic
settlement through STRATE since 14 January 2002.

For certificated shareholders on the Namibian section of its share register, the
Company is offering an Issuer-Sponsored Nominee Programme, in conjunction with
Computershare Custodial Services Limited, one of the Central Securities Depository
Participants under STRATE, to assist them to “immobilise” their shares. This
procedure will facilitate such shares being settled on the JSE, which works in close
conjunction with the Namibian market.

Dealings in shares in the Company on the London, Malawi and Zimbabwe Stock
Exchanges are not directly affected by these matters.

Copies of the circular are available from:-

e The Company Secretary, Old Mutual ple, 3" Floor Lansdowne House, 57
Berkeley Square, London W1J 6ER,;

o Mr W Koegelenberg, Old Mutual Namibia, 5" Floor, Mutual Platz, Post Street
Mall, Windhoek, Namibia; and

e Mr MJ QOosthuizen, Old Mutual South Africa, Mutualpark, Jan Smuts Drive,
Pinelands, Cape Town 8000, South Africa.

29 January 2002

ENQUIRIES:

Old Mutual plc, South Africa

James Poole, Tel: +27 21 509 6929
Director, Investor Relations

Old Mutual plc, London

Zoleka Mzimba Tel: + 44 20 7569 0100
Old Mutual, Namibia Tel: + 264 61 299 3999
Willem Koegelenberg

College Hill, Johannesburg
Robyn Hunt Tel: +27 11 447 3030
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New Board introduced at Gerrard

Gerrard Limited (Gerrard), a wholly owned subsidiary of Old Mutual Financial Services
(UK) ple, which in turn is a subsidiary of Old Mutual plc (Old Mutual), has today announced
four new appointments to its Board.

The full text of the Gerrard announcement is as follows:

One of the UK’s leading private client investment managers, Gerrard, has today announced
four new appointments to its Board, and a re-distribution of executive responsibilities to
increase the company’s focus on client needs and the sales and marketing functions of the
business.

Tim May will be joining Gerrard as Chief Operating Officer from the Investec Group, where
he was Head of IT and Settlements in the UK. Previous to that, Tim was Operations Director
at Carr Sheppards Crosthwaite Limited. He will bring a depth of understanding of the
operational requirements of a private client investment management business, so that the
settlements, administration and support functions complement the client-facing departments
effectively.

Jim Julyan has been appointed Sales and Marketing Director. Jim has a long and successful
track record in financial services, and joins from an assignment in South Africa where he has
been working with Old Mutual to launch a new high income financial planning service.
Previously, Jim established and managed a new high net worth division for Prudential
Assurance Company in London.

Jim has over 25 years’ experience in financial services, including senior positions at
Nationwide Building Society, American Express and Prudential Assurance. He has particular
expertise in and understanding of the range of sales and distribution channels available to
Gerrard, and in his new role he will direct the company’s external, client-driven focus. Jim
will be responsible for marketing, sales and financial services.

Mike Bolsover joins Gerrard as Human Resources and Business Strategy Director. Mike
was previously at HSBC, where he held a variety of posts within Europe, including Head of
Strategic Development and Planning, and Head of HR Operations and Development. This
appointment reflects the central position Gerrard gives to the recruitment, retention and
development of its employees.

Jonathan Sieff joins Gerrard from its sister company, Gerrard Private Bank, where he was
Joint Chief Executive, to take up a new post as Products and Services Director. Jonathan was
instrumental in the purchase of Fleming Offshore Banking, which was relaunched as Gerrard
Private Bank last year. He will be responsible for research, investment strategy and new
product development, and his appointment will strengthen Gerrard’s emphasis on developing
high quality, innovative wealth management solutions for its clients.



Edmond Warner, Chief Executive of Old Mutual Financial Services (UK) plc, has been
appointed Chairman of Gerrard. James Thornton, Finance Director of Old Mutual Financial
Services (UK) ple, is Deputy Chairman. In addition to the four new appointments announced
today, the other Board members are:

Executive Directors

Stephen Clark, Chief Executive

Paul Stockton, Finance Director

Stan Vinter, Chief Administration Officer

Plus
Michael Archibald, Private Clients Operations Director
Chris Moorsom, Vice Chairman and Managing Director

Announcing these Board changes to Gerrard’s staff earlier today, Stephen Clark, Chief
Executive, commented:

“Today marks the start of the next stage in Gerrard’s evolution as the leading private client
investment manager in the UK. Having successfully completed the merger of Capel Cure
Sharp and Greig Middleton last year, it is now time for Gerrard to look to the future. With
these changes, we will be focusing on using Gerrard’s extensive regional network to bring
City expertise to the doors of our clients locally.

“That we have been able to attract such experienced and high calibre executives reflects
~ the potential Gerrard has to become the undisputed market leader in our sector. Jim,
Mike, Tim and Jonathan share my excitement about the opportunities available for us to
benefit our clients, supporting intermediaries and shareholder.

“The Board of Gerrard now has the right combination of experience and fresh perspectives
to shift our emphasis from the internal issues of the merger to the external challenges of
successfully serving our clients and growing our business.”

Edmond Warner, Chief Executive of Old Mutual Financial Services (UK) plc and Chairman
of Gerrard, added:

“Gerrard operates in an increasingly competitive marketplace, and to realise its potential
as a major force in investment management for private clients, experienced management
and clear direction are essential. These new appointments and the re-alignment of
Gerrard’s Board will help us to achieve significant growth in revenues and efficiency,
while the continuity of leadership provided by Stephen Clark will keep Gerrard focused on
its unique strengths. I look forward to working with the new team.”

15 January 2002



ENQUIRIES:

OIld Mutual Plc
London Tel: +44 (0) 20 7569 0100

James Poole

Cape Town Tel: +27 (0) 21 509 2732
Bruce Allen

College Hill
London Tel: +44 (0) 20 7457 2020
Gareth David

Johannesburg Tel: +27 (0) 11 447 3030
Robyn Hunt

High resolution photographs of Gerrard’s new Executive Board can be downloaded free of
charge from www.newscast.co.uk. More detailed biographies and individual photos of the
executives are available on request from Gerrard’s Corporate Communications team. Please
telephone 020 7002 4503.




Notes to Editors:

Gerrard

The new appointments are subject to regulatory approval.
The proposed Gerrard board comprises:

Edmond Warner, Chairman

James Thornton, Deputy Chairman

Stephen Clark, Chief Executive

Mike Bolsover, Human Resources and Business Strategy Director
Jim Julyan, Sales and Marketing Director

Tim May, Chief Operating Officer

Jonathan Sieff, Products and Services Director

Paul Stockton, Finance Director

Stan Vinter, Chief Administration Officer

Michael Archibald, Private Clients Operations Director
Chris Moorsom, Vice Chairman and Managing Director

Gerrard is one of the largest private client investment managers in the UK, with over £18
billion funds under management (as at 30th November 2001). It employs 1,700 staff in 30
offices throughout the UK. Its core business is discretionary portfolio management. -Gerrard
also provides advisory portfolio management services, full financial planning and offshore
investment services, as well as pensions and charities fund management. Further information
can be found at: www.gerrard.com

Gerrard Limited is a wholly owned subsidiary of Old Mutual Financial Services (UK) plc,
which in turn is a subsidiary of Old Mutual pic, a member of the FTSE 100. Gerrard Limited
is regulated by The Financial Services Authority and is a member of the London Stock
Exchange.

Gerrard Private Bank

Gerrard Private Bank (GPB) was created by the acquisition of Fleming Offshore Banking by
Nedcor Bank, 51% - owned by Old Mutual, in May 2001, and the subsequent proposal to
merge Old Mutual’s Guernsey Trust company subsidiary, the Fairbairn Trust Company into
GPB. GPB offers offshore private banking, investment and fiduciary services globally for
high net worth clients.

Old Mutual plc

Old Mutual plc is a leading UK-based financial services group with substantial life assurance,
general insurance and banking operations in Southern Africa and worldwide interests in life
assurance and asset management. Total funds under management at 30™ June 2001 totalled
over £165 billion.
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2001 2000 1999
FINANCIAL RESULTS (Rm)
Net premiums 4 306 3152 2 482
Underwriting surplus/(deficit) 89 2 (56)
General insurance result 250 146 84
Basic earnings 745 466 2 261
Management expense ratio (%) 9,0 8,6 8,5
Operating ratio (%) 97,9 99,9 102,1
PERFORMANCE PER ORDINARY SHARE (cents)
Basic earnings per share 308 194 940
Headline earnings per share 215 197 245
Dividends per share
- Ordinary 58 58 58
- Special 350 300 600
NET ASSET VALUE PER SHARE (cents)
Closing 1318 1 451 1624
SHARE PRICE (cents)
Closing 1590 1 600 1 480
Highest 2 200 2 000 2 200
Lowest 1575 1290 1100

MUTUAL & FEDERAL annual report 2001
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INDUSTRY OVERVIEW

The improvement in the short-term insurance industry results,
which began in 2000, continued during 2001. However, whilst
there was some evidence of a hardening of rates, the business
outturn for the industry remained unsatisfactory as a number of

portfolios are underrated.

The dramatic events of 11 September 2001 placed significant
pressures on the international insurance market and resulted in
a significant increase in reinsurance costs, which will cause an
escalation in insurance terms. I am therefore pleased that our
reinsurance programme for 2002 was satisfactorily placed, albeit

at significantly increased costs.

There were a number of requlatory changes within the industry
during 2001. Policyholder protection rules were promulgated
and require insurers to provide personal clients with greater
information regarding their rights and obligations under their
policies. The proposed change to legislation for the deregulation
of commission is anticipated in 2002 and this will lead to
commission levels becoming susceptible to underlying

market pressures.

MUTUAL & FEDERAL annual report 2001

GROUP PERFORMANCE

The gross premium income of the group includes the full year
results of CGU and grew by 39% during the year. There was an
extremely high level of retention of CGU business as a result of
keen focus by management and the strong relationships

established with intermediaries.

In the final quarter of the year the group was pleased to acquire
Fedsure General Insurance Namibia Limited. This acquisition
will significantly increase the market share of our Namibian
operation and will enable greater economies of scale to be
achieved. The full integration of the staff has already taken
place and we are pleased to welcome Fedsure General Insurance

employees into the organisation.

The performance of the group was encouraging during 2001 and
an underwriting profit of R89 million was achieved in
comparison to a break-even result in 2000. The underwriting
results were however negatively impacted by the motor portfolio
which continued to produce losses as a result of poor levels of

driving and increasing costs of imported spare parts.




The fire account was adversely effected by the ongoing
incidence of large industrial fires whilst the engineering account

also incurred losses.

DIVIDENDS AND FINANCIAL POSITION

The group’s solvency margin (being the ratio of net assets to
net premiums), remains high and was in excess of 70% at
year-end. The sound financial position was further confirmed
by the affirmation of the group’s AAA rating by Global Credit

Rating Company.

The strong capital position of the group enabled the Board to
declare a special dividend of 350 cents per share in November
2001 following special dividends of 300 cents and 600 cents per
share in 2000 and 1999 respectively. These special dividends
had the effect of returning R3 billion to shareholders over the
last three years. Ordinary dividends for the year under review

have been maintained at 58 cents per share.

FUTURE PROSPECTS

The continuing corrections in the short-term insurance industry
should lead to generally improved underwriting results during
2002. The deterioration of the rand will, however, inevitably
lead to increases in claims costs, particularly in the area of
imported components, and the application of appropriate

premium rates will be essential.

A modest increase in interest rates is predicted but a reduction
in the average levels of cash holdings is likely to result in a

decline in investment earnings.

APPRECIATION

During the year Mr B E Hersov and Mr T A Hayes retired from

the Board.

Mr Hayes joined the Board in March 1998 and the group was
able to benefit from his considerable experience in the short-

term insurance industry.

Mr Hersov was a founding director of the company having served
on the Board of Royal Insurance Company since 1966. His warm

personality and sage advice will be sorely missed.

I am pleased to welcome Mr R J Gunn to the Board and I am

sure that he will make a valuable contribution to the group.

1 would like to extend my thanks to the Board of Directors and
our major shareholders, as well as our customers, intermediaries

and staff who have supported the group during the year.

/
K T M Saggers

Chairman

12 February 2002
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The social responsibility programme developed by Mutual & Federal reflects national priorities and concerns of the group as a leading
South African insurer. Through various partnerships we seek to help address some of the challenges presented by AIDS, poverty and lack

of education and skills. In addition, we support a number of road safety initiatives.

In deciding on the most appropriate avenues for social investment, we specifically seek community-based projects which will help lay the

foundations for a stable and prosperous society.

Our social responsibility programme is long-term and ongoing. Every year we commit a portion of our company’s earnings to this
programme and emphasis is on social investment rather than outright donations. We therefore attempt to encourage self-help and

capacity-building which creates dignity and reduces dependency.

Through proper engagement with recipients it is possible to set achievable goals and benchmark real progress, building a sense of joint
purpose and partnership. In practical terms, involvement such as this makes it advisable to concentrate on selected projects rather than

make numerous small donations to a wide range of recipients.

Education is a key target of our social investment and in particular our support of the Read Educational Trust and the Rally To Read joint-
venture. The Trust assists disadvantaged primary schools by helping to train teachers and community workers and provides books and

educational media. Rally To Read assists rural schools through off-road rallies which take educational materials to remote communities.

We are also actively engaged with the President's Award for Youth Empowerment, which specifically assists homeless, disadvantaged and
rural youth, young offenders and the physically or mentally challenged. Participants engage in community service and acquire business

and other skills through fitness and self-reliance.

The young offenders’ programme provides outreach at 10 correctional facilities to help young offenders prepare for gainful employment.

Research after the first four years of this effort showed that less than 1% of participants had returned to prison.

This work is complemented by support of the Nelson Mandela Childrens’ Fund, whose projects address the social and economic needs of

children and the Cotlands Baby Sanctuary for its much-needed work for abandoned and abused children and children with AIDS.

Furthermore, Mutual & Federal is a member of the World Wildlife Fund. The company provides support for the environmental efforts of the

fund as well as initiatives to provide training and eco-education to rural people.

FAR LEFT: Cotlands Baby
Sanctuary

LEFT: Youth empowerment

MUTUAL & FEDERAL annual report 2001
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ROYAL & SUN ALLIANCE OLD MUTUAL PUBLIC
INSURANCE GROUP ple ple 1%
38% 51%
MUTUAL & FEDERAL
INSURANCE COMPANY LIMITED
100%
MUTUAL AND FEDERAL CGU INSURANCE LIMITED MUTUAL AND FEDERAL MUTUAL & FEDERAL MUTUAL & FEDERAL
RISK FINANCING 100% INSURANCE COMPANY OF COMPANY OF INSURANCE COMPANY OF
LIMITED BOTSWANA LIMITED ZIMBABWE (PRIVATE) NAMIBIA LIMITED
100% 100% LIMITED 100%
100%
SENTRASURE LIMITED CGU ZIMBABWE LIMITED CGU MALAWI RM INSURANCE FEDSURE GENERAL
100% 67% (Branch) COMPANY INSURANCE NAMIBIA
(PRIVATE) LIMITED LIMITED
40% 100%

*The above represents the operating entities within the group.
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MUTUAL & FEDERAL INSURANCE
founded in 1970

1981 [

H Acquired
BRITISH ENGINE INSURANCE
1990 Acquired
NATIONAL EMPLOYERS' GENERAL INSURANCE
1991 Founded
MUTUAL & FEDERAL INSURANCE OF NAMIBIA
1994 Founded
MUTUAL & FEDERAL INSURANCE OF BOTSWANA
1996 Acquired
PROTEA ASSURANCE GROUP
1998 Acquired
MUTUAL & FEDERAL COMPANY OF ZIMBABWE
2000 Acquired
CGU GROUP
2001 Acquired
FEDSURE GENERAL INSURANCE
NAMIBIA
1921 Founded in South Africa 1965 Domesticated in South Africa
SA LIBERAL INSURANCE ROYAL INSURANCE GROUP
1955 Renamed —_— —
SA MUTUAL FIRE &
GENERAL INSURANCE
A
1836 Founded 1845 Founded 1861 Founded
LIVERPOOL & LONDON ROYAL INSURANCE y LONDON & LANCASHIRE
& GLOBE INSURANCE 1859 * Active in South Africa i INSURANCE
1859 | Active in South Africa ) 1862 ; Active in South Africa
§
A A A
1899 Founded 1851 Founded 1831 Founded in South Africa
CENTRAL INSURANCE WESTERN ASSURANCE SOUTH AFRICAN FIRE &
1902 Active in South Africa LIFE ASSURANCE
1903 Active in South Africa
1833 Founded 1806 Founded
1946 Founded in South Africa BRITISH AMERICAN INSURANCE LAW UNION & ROCK INSURANCE
CAPITAL ASSURANCE 1902 Active in South Africa 1890 Founded in South Africa
1875 Founded 1904 Founded in South Africa

8 MUTUAL & FEDERAL annual report 2001

WARDEN INSURANCE

1907 Founded
LEGAL INSURANCE

1825 Founded
LANCASHIRE INSURANCE

FEDERAL INSURANCE
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I am pleased to report that the group has achieved a General prominent position in the agricultural insurance market and the
Insurance Result of R250 million for 2001 compared to acquisition will enable us to maximise economic value from the
R146 million in 2000. This represents a significant improvement ‘ operation without detracting from the brand identity and market
and is ahead of the results achieved by the market overall. presence.

During the year considerable attention was given to the All of the operating divisions have shown improvement during
consolidation of the CGU operations into those of Mutual & the year and we are optimistic that this will continue into 2002.
Federal, following the acquisition of CGU in late 2000. Staff in The support divisions have provided outstanding levels of

all areas had been integrated before the commencement of the service to the organisation in pursuit of core activities and
financial year and all CGU policies have now been successfully delivering shareholder value.

converted onto the Mutual & Federal systems.

In September 2001, Mutual & Federal acquired the balance of

the shares in Sentrasure Limited. This company occupies a

DIVISIONAL SPLIT OF GROSS PREMIUMS

2000 2001

Commercial 29% C  Commercial 38%
’ Corporate Business 16% @ Corporate Business 16%
QQ v Personal 55% (O Personal 46% \,‘I/

MUTUAL & FEDERAL annual report 2001 9
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COMMERCIAL DIVISION

The Commercial Division grew strongly during the year, primarily following the inclusion of the CGU business. The premiums increased
from R1,0 billion to R1,8 billion and the business now represents nearly 40% of the group premiums. This provides Mutual & Federal with
a significant share of the South African commercial market and brings to the company an appropriate balance between commercial and

personal insurance.

The commercial business experienced a modest underwriting year and achieved a surplus of R24 million in comparison to R21 million in
2000. In particular, the motor and accident portfolios generated a satisfactory result although the fire account incurred a loss. The year
was characterised by ongoing adjustments to rates and the successful conversion of all CGU policies onto Mutual & Federal systems. This

has provided the division with a sound platform to focus on profitability during 2002.

With the acquisition of CGU and the associated Sentrasure operation, we have forged new relationships with many independent brokers in
the commercial market with whom we previously had limited contact. The retention of clients has been higher than initially expected,

following substantial efforts by our staff in delivering service excellence.

10 MUTUAL & FEDERAL annual report 2001
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Robin Lane Chris Kemp

CORPORATE BUSINESS DIVISION
Premiums within the division grew to R650 million representing a 35% increase over 2000. The overall outturn was an underwriting

surplus of R7 million compared to a deficit of R16 million in 2000.

In the midst of worldwide uncertainty following the World Trade Center disaster there was a noticeable movement of business to insurers
and reinsurers which were considered to be financially stable. At the same time, there was an increase in the cost of quality reinsurance.
This situation was exacerbated in South Africa following consclidation in the short-term industry which resulted in a reduction in the

number of insurers able to offer genuine corporate business insurance solutions to the market.

The division also experienced the return of a number of larger industrial and mining risks to the South African market. This resulted in

increased premium flows and improved rating levels, which have provided an improved outlook for 2002.

The marine portfolio has produced a satisfactory return during the period. The division has been successful in acquiring large volumes of

high quality business and has exercised improved risk selection.

The Risk Financing section of the division has become a substantial competitor in this sector of the industry. The premium income
growth of more than 40% has been achieved mainly in the niche areas of the market and in particular Customer Protection Insurance.
Although profit margins within the sector remain under pressure, Risk Financing is able to meet strategic objectives through high levels

of expertise and client service.

MUTUAL & FEDERAL annual report 2001
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PERSONAL DIVISION

The personal division provides insurance cover to individuals through a range of products.

The division accounts for over 45% of the premiums of the group, and recorded an underwriting surplus of R58 million during the year in

comparison to a small deficit in 2000. Premium income grew by 17% to R2,2 billion.

A feature of the year was the taunch of the new Allsure policy, which provides ctients with a wider range of cover and improved limits of

indemnity. This product was enthusiastically received and is arguably the most comprehensive personal product currently available.

The Group Scheme section, which represents more than 40% of the business of the division, experienced a disappointing year despite continued
remedial action. As client data is often held on intermediaries’ systems and hence outside the direct control of the underwriter, it is extremely

difficult to effect the necessary controls and product rates in this segment of the market remain uneconomic.

The division commenced development of a "rating engine" to give the organisation joint ownership of rates on appropriate broker systems. This
"engine” will enable management to implement agreed rate changes more quickly and accurately and is a significant development in light of the

difficulties generally associated with scheme business.

In addition, the division took further steps in intermediary relationships by the launch of "Powersure" and "IBBES". Powersure provides a turnkey
solution, enabling intermediaries to conduct, administer and account for a full range of broker functions, whilst IBBES enables intermediaries to

interrogate the status of policies and claims on the Mutual & federal system.

MUTUAL & FEDERAL annual report 2001
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CLAIMS DIVISION
The strategic objective of the division is to remain industry leader in the provision of a cost effective, fair and fast claims service

to clients.

The most significant event during 2001 was the integration of the CGU claims activities, which resulted in a 30% increase in the volume

of claims handled. During the year Mutual & Federal processed almost 500 000 claims to a value of R3 billion.

Significant focus was placed on the monitering, controlling and auditing of contractors and service providers. This process will continue

in the interests of delivering quality service and maximising the benefits of purchasing power.

The Specialist Investigation Unit has been expanded to address fraudulent activity and the division now has 20 in-house investigators

who are experts in the field of fraud investigation.

Drive-in motor claims assessment centres are located in the main cities of the country. These operations provide a valuable service to
clients by assisting in the process of vehicle repairs. The division also employs a team of more than 70 motor engineers equipped with

laptop personal computers, to facilitate the on-site preparation of quotations via a computerised repair costing system.

The process to "Fast-Track" settlement of the smaller, less complex claims was enhanced during the year by permitting payment via
Electronic Funds Transfer. More than 70% of property damage claims for both personal and commercial clients, are now "Fast-Tracked"

and the overwhelming majority are settled within 48 hours.
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SERVICES DIVISION
The division provides a variety of services to the organisation including Human Resource, Training, Financial, Accounting and Information

Technology.

During the year considerable effort was devoted towards providing the organisation with the facilities, structures and information to
effectively deliver value. Particular attention was directed to exploiting and maximising synergy savings from the CGU rationalisation.
This enabled the organisation to achieve its objective to become one of the lowest cost service providers in the industry whilst delivering

service excellence to clients and intermediaries.

During 2001 the division was required to provide infrastructural support to separately manage Mutual & Federal and CGU
information. This culminated in the successful conversion of all CGU information onto Mutual & Federal systems at the end of the
financial year.

The e-business initiatives of the group have progressed well during the year and included the implementation of an enhanced and
sophisticated website. In addition to providing interrogation facilities to certain intermediaries for claims and premium details, this site

provides a wide range of value added services to clients and prospective clients.

CONCLUSION
The strong loyalty of our intermediaries and policyholders is again appreciated and is recognised as being fundamental to the continued

success of the company.

In conclusion I thank management and staff for their support and concerted efforts in meeting the needs of our clients.

L

B Campbell
Managing Director
12 February 2002
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directorateﬁ

Chairman

#+ KT M Saggers
Deputy Chairman

+ M J Levett
Managing Director
B Campbell

#*** R J Gunn

#* R 0 Hudson
A M Hyatt

#  CF Liebenberg

#** RV Mendelsohn

+ R P Menell

#* JV F Roberts

# E P Theron

#+ R A Williams

British
* American

*** Canadian

#

+

Member of the Audit Committee

Member of the Remuneration Committee

(65)

(62)

(51)

(56)
(49)
(64)
(67)
(55)
(46)
(44)
(60)

(61)
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B.Com., D.Econ.Sc. (h.c.), FLA., FEA., FASS.A.

B.A.,, M.B.L., RC.LL

B.Sc.

B.Sc. (Econ.) Hons., M.B.A., F.CLL
B.A,, ELV. (S.A)

C.A.LB. (S.A.), F1.B.S.A., AMP (Harvard)
A.B., 3.D.

B.A. (Hons.), M.A., M.Sc.

B.A., F.C.A, M.C.T.

B.Com., LL.B.

B.A., LL.B.

Date of appointment
to Board

1985

1976

1998

2001
1999
1996
1996
1998
1996
2000
1996

1995




L . fexecutive

Managing Director

i
B Campbell (51)  B.A, MBL, FCLL l

Executive General Managers 1 ‘

H 3 C Appleby (53) RCLL

P Bezuidenhout (42) B.Compt. (Hons.), C.A. (S.A.), CISA
K N Kennedy (50) ~ FCLS, FCMAL ACLL

R E Lane (57) . ACLL

E S Miles (61) } FCLL

D van Alphen-Stahl (48) : F.C.LIL

General Managers

L Beckbessinger (49) | F.C.LIL
G M Benton (50)  B.Com., CA. (S.A), FCA.(UK) 5
H T Cohen (50) ; B.A., LL.B. 1
J A Golding (51) 3 M.C.S.S.A. !
C G Grieve (41)
M Hendriks (43) -~ BA,ACLL, MB.L
I Jurgensen (52) ‘ F.CLI
C P Kemp (49) : B.Com., C.A. (S.A.), FS.R.M.

" B R Laird-Smith (48) | B.Com., CA. (S.A)
M W Oeschger (36)
J C Soames (40)
N Vincent-Lambert (58) ACLL }
I M Williamson (46) ! M.Comm. j

*A number of changes to the executive team were taking place at the time of publication.
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Date of appointment
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1997
1999
2000
1994
1994

1997

2000
2000
1998
1997
2000
2000
1997
1998
1985
2000
2000
2000
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corporate

gouernance

Mutual & Federal is committed to fair dealing, integrity,
openness and accountability to all stakeholders. Directors and
employees are expected to conduct themselves and the business
in a manner which reflects this long-term commitment to
ethical behaviour.

The company endorses the King Report Code of Corporate
Practices and Conduct and has various mechanisms in place to
monitor conduct and ensure corporate theory is matched by
corporate practice.

DIRECTORS

The Board of Directors comprises mainly non-executive directors
who are selected for their business acumen and skills. This
Board monitors management performance and the overall
application of company policy. It meets each quarter to
formally assess progress. A Company Secretary is in place to
provide information, services and advice to all members of the
Board. They may also seek independent professional advice on
the affairs of the company, should this be considered
appropriate.

EQUAL OPPORTUNITY

The company provides equal opportunities to all employees,
regardless of race and gender, in line with the demands of basic
fairness. In addition, Affirmative Action programmes are in
place to ensure that the staff composition more accurately
reflects the demographics of the nation and the communities
served by the company.

REMUNERATION

A Remuneration Committee comprising non-executive directors
determines the terms of employment and remuneration of
company executives and approves overall remuneration levels of
other grades of staff.

AUDIT COMMITTEE

An Audit Committee, also comprising non-executive directors,
operates in terms of a formally approved charter. The external
and internal auditors have unrestricted access to members of
this committee.

RISK MANAGEMENT

The objective of risk management is to identify, assess, manage
and monitor the risks to which the business is exposed. Risk
management is a Board responsibility. A comprehensive risk
management profile has been developed for the group and
specific responsibility for the management of these risks has
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been assigned to executive management. Operational and
financial risks are managed through detailed systems of
operating and financial controls. Disaster recovery and business
continuity plans to ensure the provision of ongoing information
technology services and other essential facilities in the event of
a disaster are being developed on an on-going basis.

CODE OF ETHICS

The group has a formal code of ethics that has been approved
and adopted by the Board of Directors. Employees of the group
are issued with a copy of the code and are required to signify
their acceptance of the code provisions. The code is consistent
with the principles of integrity, honesty, ethical behaviour and
compliance with all laws and requlations. All employees are
also required to adhere to the provisions of the group’s internet,
intranet and electronic mail policies.

FINANCIAL STATEMENTS

Management of the company is responsible for the preparation
of annual financial statements and related financial information
in a manner that is accurate and fairly presents the company's
performance and financial position. Financial statements are
prepared in accordance with South African statements of
Generally Accepted Accounting Practice based on appropriate
accounting policies, and any changes to these policies are fully
disclosed. The statements are supported by reasonable and
prudent judgements and estimates that not anly provide insight
into performance over the past year, but also give an indication
of company expectations for the year ahead. The directors have
no reason to believe that the group’s operations will not
continue as a going concern in the year ahead.

MANAGEMENT REPORTING

Management reporting disciplines are diligently observed.
Budgets for all operations are prepared and submitted for Board
approval and monthly results are then reviewed against
approved budgets. In addition, management maintains internal
controls and systems to provide reasonable assurance of the
integrity and reliability of financial statements. These controls,
based on established policies and procedures, are operated by
trained personnel whose duties are clearly defined and
segregated, thereby creating a system of internal checks and
balances. Nothing has come to the attention of the directors to
indicate that any material breakdown of the functions of the
group’s key internal controls and systems occurred during the
period under review.
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Group
2001 2000
Rm Rm
VALUE ADDED
Gross premiums 4 820 3 468
Reinsurance premiums (514) (316}
Claims paid and cost of other services (3737) (2 819)
569 333
Investment income 878 538
Total wealth created 1 447 871
VALUE DISTRIBUTED
Employee benefits 459 317
Government 282 167
Direct and deferred taxation on income 205 62
Secondary tax on companies 75 104
Regional Service Council Levies 2 1
Shareholders 987 777
1728 1261
Retained for investment and future support of business (281) (390)
Depreciation 37 24
Retained deficit before transfer to reserves (370) (450)
Compulsory reserves for future support of business 52 36
1 447 871

DISTRIBUTION OF WEALTH (%)

™~
=y
E=)

364

T

Employees  Providers of
capital

68,2

Government

j 19,2
:l 19,5
44,8)

Reinvestment
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Statements

GROUP BALANCE SHEET AS AT 31 DECEMBER 2001

2001 2000 2001 2000
£m £m Rm Rm
ASSETS
239 409 Non-current assets 4 165 4619
5 6 Fixed assets 82 63
218 379 Investments at market value 3803 4 288
6 11 Investment in associated companies 101 125
10 13 Goodwill 179 143
29 42 Reinsurers' share of technical provisions 500 473
7 9 Deferred acquisition costs 127 107
106 127 Current assets 1 856 1 439
381 587 6 648 6 638
LIABILITIES
183 309 Capital and reserves 3192 3 498
- 11 Interest of outside shareholders in subsidiaries 3 128
24 14 Non-current liabilities 415 163
147 219 Gross technical liabilities 2 557 2 480
27 34 Current liabilities and provisions 481 369
381 587 6 648 6 638
GROUP INCOME STATEMENT FOR THE YEAR ENDED 31 DECEMBER 2001
2001 2000 2001 2000
£m £m Rm Rm
389 330 Gross premium 4 820 3 468
347 300 Net premiums 4 306 3152
7 - Underwriting surplus 89 2
13 14 Investment return on insurance activities 161 144
20 14 General insurance result 250 146
32 36 Long-term investment return on shareholders' funds 393 381
52 50 Operating income based on long-term investment return 643 527
24 - Short-term investment fluctuations 299 2
(1) (1) Goodwill and retrenchment costs (18) (11)
75 49 Income before taxation 924 518
(17) (6) Taxation (205) (62)
58 43 Income after taxation 719 456
2 1 Minority shareholders/share of associates 26 10
60 44 Net income 745 466
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To the members of Mutual & Federal Insurance Company Limited.

We have audited the annual financial statements and group annual financial statements of Mutual & Federal Insurance Company Limited
as set out on pages 26 to 45 for the year ended 31 December 2001. These financial statements are the responsibility of the company's
directors. Our responsibility is to express an opinion on these financial statements based on our audit.

SCOPE
We conducted our audit in accordance with statements of South African Auditing Standards. Those standards require that we plan and
perform the audit to obtain reasonable assurance that the financial statements are free of material misstatement. An audit includes:

* examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements,
* assessing the accounting principles used and significant estimates made by management, and

® evaluating the overall financial statement presentation.

We believe that our audit provides a reasonable basis for our opinion.

AUDIT OPINION .

In our opinion, the financial statements fairly present, in all material respects, the financial position of the company and of the group at
31 December 2001 and the results of their operations and cash flows for the year then ended in accordance with South African
Statements of Generally Accepted Accounting Practice, and in the manner required by the Companies Act in South Africa.

M4

KPMG Inc.

Per M Bosman

Partner

Chartered Accountants (S.A.)
Registered Accountants and Auditors

12 February 2002

certificate

Z?y compang decretary

In my capacity as Company Secretary, I hereby confirm, in terms of the Companies Act, 1973, that for the year ended 31 December 2001,
the company has lodged with the Registrar of Companies all such returns as are required of a public company in terms of this Act and
that all such returns are true, correct and up to date.

Cm b s

G M BENTON
Company Secretary
12 February 2002
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The directors have approved the accompanying financial statements and take pleasure in presenting their report.

NATURE OF BUSINESS
Mutual & Federal Insurance Company Limited transacts all classes of short-term insurance business.

SUBSIDIARY ACQUIRED
During the year the company acquired the entire share capital of Fedsure General Insurance Namibia Limited (“FGI"). The results of FGI
are included in the group financial statements from 1 October 2001, the effective date of acquisition.

SHARE CAPITAL
The authorised share capital remained unchanged at 350 000 000 shares of 10 cents each. During the year 1 195 200 shares were issued

at a premium of R12 366 745.

PREMIUM INCOME
Gross premiums for the year totalled R4 820 million (2000: R3 468 million). After deduction of reinsurance premiums of R514 million
(2000: R316 million), net premiums amounted to R4 306 million (2000: R3 152 million).

UNDERWRITING RESULTS
There was an underwriting profit of R89 million for the year compared to the prior year's R2 million profit.

CONTINGENCY RESERVE

The current year's financial statements include a transfer of R52 million (2000: R36 million) to the contingency reserve as provided by the
Short-term Insurance Act. The group's contingency reserve now stands at R331 million (2000: R279 million) which fully meets the
requirements of the Act.

INVESTMENT INCOME
Investment income net of expenses amounted to R341 million for the year (2000: R361 million).

DIVIDENDS

An interim dividend of 22 cents per share was declared payable in September 2001 (2000: 22 cents). A speciat dividend of 350 cents per
share was declared in November 2001 (2000: 300 cents). A final dividend of 36 cents per share (2000: 36 cents) has been declared
payable on or about 25 March 2002. The total ordinary dividend for the year is therefore 58 cents (2000: 58 cents).

PROFITS AND DIVIDENDS

Year ended

2001 2000
Rm Rm
Income before taxation 924 518
Taxation 205 62
Current 92 41
Deferred 113 21
719 456
Share of associated companies/minority shareholders 26 10
Net income 745 466
Retained income from previous year 3116 3 566
3 861 4 032

Appropriations
Transfer to contingency reserve 52 36
Dividends paid 988 776
Secondary tax on companies 75 104
Retained income at end of period 2 746 3116
3 861 4 032
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DIRECTORS
Mr B E Hersov and Mr T A Hayes retired on 7 August 2001. Mr R J Gunn was appointed to the Board on 13 November 2001. The names

of the directors appear on page 20 and that of the secretary of the company, together with his business and postal addresses, appears on
page 56.

In terms of the company's articles of association, the following directors retire at the thirty-first annual general meeting but, being

eligible, offer themselves for re-election:

Mr B Campbell, Mr R J Gunn, Mr R V Mendelsohn, Mr R A Williams.

DIRECTORS’ SHAREHOLDINGS

Details of shareholding by director are shown below. No material change in these holdings has taken place since 31 December 2001.

Director Non-beneficial Beneficial

2001 2000 2001 2000
B Campbell 500 500 4 000 4 000
R J Gunn 500 - - -
T A Hayes - 500 - -
B E Hersov - 500 - -
R 0 Hudson 500 500 - -
A M Hyatt 500 500 - -
M J Levett 500 500 863 600 863 600
C F Liebenberg 500 500 40 000 40 000
R V Mendelsohn 500 500 - -
R P Menell 500 500 - -
J V F Roberts 500 500 - -
K T M Saggers 500 500 259 100 259 100
E P Theron 500 500 - -
R A Williams 500 500 - -

6 000 6 500 1166 700 1166 700

HOLDING COMPANIES

The immediate holding company is Mutual & Federal Investments Limited and the ultimate controlling shareholder is Old Mutual ple.

K, Megon
o

K T M SAGGERS
Chairman

12 February 2002

B CAMPBELL
Managing Director
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S/Le e td at 31 December 2001

Group Company
2001 2000 2001 2000
Notes Rm Rm Rm Rm
ASSETS
Non-current assets 4 165 4 619 4 080 4 116
Fixed assets 1 82 63 75 44
Investments at market value 2 3 803 4 288 2121 2 258
Interest in subsidiary companies 3 - - 1793 1709
Interest in associated companies 4 101 125 91 105
Goodwill 5 179 143 - -
Technical assets 627 580 536 330
Reinsurers’ share of provision for unearned premiums 154 149 131 95
Reinsurers’ share of outstanding claims 346 324 301 178
Deferred acquisition costs 127 107 104 57
Current assets 1856 1439 966 646
Agents' and reinsurers' balances 558 328 355 180
Debtors 363 373 237 231
Deposits with reinsurers 4 2 4 2
Taxation paid in advance 19 5 19 1
Cash and cash equivalents 912 731 351 232
Total assets 6 648 6 638 5582 5092
EQUITY AND LIABILITIES
Capital and reserves 3192 3 498 3063 3355
Share capital and share premium 6 115 103 115 103
Non-distributable reserve
Contingency reserve 331 279 314 263
Distributable reserve
Retained income 2746 3116 2 634 2989
Interest of outside shareholders in subsidiaries 3 128 - -
Non-current liabilities 415 163 127 108
Interest bearing 7 150 - - -
Non-current provisions 8 101 117 55 55
Deferred taxation 9 164 46 72 53
Technical provisions 2 557 2 480 2 027 1412
Gross provision for unearned premiums 878 850 631 410
Gross outstanding ctaims 1647 1602 1366 986
Deferred reinsurance commission revenue 32 28 30 16
Current liabilities 481 369 365 217
Agents' and reinsurers’ balances 189 98 161 74
Deposits by reinsurers 38 34 38 34
Creditors 194 97 134 95
Current provisions 8 56 36 32 14
Taxation payable 4 104 - ~
Total equity and liabilities 6 648 6 638 5 582 5 092
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Group Company
2001 2000 2001 2000
Notes Rm Rm Rm Rm
TECHNICAL ACCOUNT
Gross premiums 4 820 3 468 3 447 2 870
Less: Reinsurance premiums 514 316 368 267
Net premiums 4 306 3152 3079 2 603
Change in provision for unearned premiums (13) @7 (185) (34)
Gross amount (25) (45) (221) (48)
Reinsurers' share 12 18 36 14
Earned premiums net of reinsurance 4 293 3125 2 894 2 569
Claims incurred net of reinsurance 10 3153 2 359 2195 1938
Acquisition expenses 11 663 492 461 407
Management expenses 12 388 272 318 221
Underwriting surplus/(loss) 89 2 (80) 3
Investment return on insurance activities 161 144 144 113
General insurance result 250 146 64 116
Long-term investment return on shareholders' funds 393 381 381 380
Operating income based on long-term investment return 643 527 445 496
NON-TECHNICAL ACCOUNT
Short-term investment fluctuations 299 2 285 (240)
Dividends, interest and property income 13 341 361 575 854
Realised surplus on investments 553 411 301 143
Unrealised deficit on investments 13 (41) (245) (66) (744)
Allocated investment return transferred to technical account (554) (525) (525) (493)
Goodwill and merger costs 14 (18) (11) - @)
Income before taxation 924 518 730 249
Taxation 15 (205) (62) (69) (44)
Income after taxation 719 456 661 205
Share of associated companies' retained income 25 11 24 11
Attributable to minority shareholders 1 (1) - -
Net income 745 466 685 216
Headline earnings per share (cents) 16 215 197
Basic earnings per share (cents) 16 308 194
Dividend per share (cents) 58 58
Special dividend per share (cents) 350 300
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Share
capital
and share Contingency Retained
premium reserve income Total

Notes Rm Rm Rm Rm
GROUP
Balance at 31 December 1999 100 243 3635 3978
Prior period adjustment 17 (69) (69)
Restated balance at 31 December 1999 100 243 3 566 3909
Net income for the year 466 466
Transfer to contingency reserve 36 (36) -
Dividends paid (776) (776)
Issue of share capital 3 3
Secondary tax on companies (104) (104)
Balance at 31 December 2000 103 279 3116 3 498
Net income for the year 745 745
Transfer to contingency reserve 52 (52) -
Dividends paid (988) (988)
Issue of share capital 12 12
Secondary tax on companies (75) (75)
Balance at 31 December 2001 115 331 2746 3192
COMPANY
Balance at 31 December 1999 100 228 3 650 3978
Prior period adjustment 17 (69) (69)
Restated balance at 31 December 1999 100 228 3581 3909
Net income for the year 216 216
Transfer to contingency reserve 35 (35) -
Dividends paid (776) (776)
Issue of share capital 3 3
Secondary tax on companies 3 3
Balance at 31 December 2000 103 263 2989 3355
Net income for the year 685 685
Transfer to contingency reserve 51 (51) -
Dividends paid (988) (988)
Issue of share capital 12 12
Secondary tax on companies (1) (1)
Balance at 31 December 2001 115 314 2634 3063
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Sfa fe men td for the year ended 31 December 2001

Group Company
2001 2000 2001 2000
Notes Rm Rm Rm Rm
Cash generated by/(utilised in) operations 19 209 132 317 (48)
Investment income 341 361 575 1242
Cash generated by operating activities 550 493 892 1194
Taxation paid (108) (30) (69) (10)
Cash available from operating activities 442 463 823 1184
Dividends paid (988) (776) (988) (776)
Secondary tax on companies (179) - (1) 3
Cash (utilised by)/retained from operating activities (725) (313) (166) 411
Cash generated by/(utilised in) investing activities 883 (768) 273 (1 351)
Net purchases of fixed assets (51) (26) (53) (26)
Net sales/(purchases) of investments 934 (742) 326 (1325)
Acquisition of subsidiary companies 20 (222) (1 211) - (1 211)
Pre-acquisition dividends received - - 261 179
Ordinary shares 809 425 534 11
Preference shares 130 76 10 50
Government securities 43 10 )] (5)
Investment in associated companies 4 (4) - (16)
Money market and other 107 (49) 16 7
Fixed property 63 11 - -
Advances to subsidiary companies - - (488) (340)
Decrease/(increase) in funding requirements 158 (1 081) 107 (940)
Cash effects of financing activities
Proceeds from issue of shares 12 3 12 3
Increase/{decrease) in cash and cash equivalents 170 (1 078) 119 (937}
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O/ accounh’ng po/icied

The significant accounting policies are set out below and are in all material respects consistent with those of the previous financial year
except as set out in Note 18.

i.

ifi.

iv.

X.

STATEMENT OF COMPLIANCE
The financial statements and group financial statements comply with South African Statements of Generally Accepted Accounting
Practice and with the requirements of the South African Companies Act.

CONSOLIDATED FINANCIAL STATEMENTS

The consolidated financial statements include the assets and liabilities of the company, special purpose entities and all of its
subsidiary companies, except for those in Zimbabwe, at the balance sheet date and the results of their operations for the period
then ended. The company's subsidiaries in Zimbabwe are not consolidated due to the economic and political uncertainty in that
cauntry. Income is accounted for on a dividends received basis. The results of subsidiaries acquired during a financial year are
included from the effective dates of acquisition.

TRANSACTIONS ELIMINATED ON CONSOLIDATION

Intra-group balances and transactions, and any unrealised gains arising from intra-group transactions, are eliminated in preparing
the consolidated financial statements. Unrealised gains arising from transactions with associates and jointly controlled entities are
eliminated to the extent of the group’s interest in the enterprises.

PRESENTATION
The results for the year are shown in the income statement. To present these in a meaningful way, the income statement is
separated into:

(a) A technical account
The technical account includes a long-term investment return of 14% on both:

(1) funds generated by the insurance activities;
(2) shareholders’ funds

(b) A non-technical account
The non-technical account includes all non-insurance related activities including investments, and above mentioned allocated
investment returns transferred to the technical account.

CONTINGENCY RESERVE
Provision is made for the full amounts of the contingency reserve in terms of the Short-term Insurance Act. Transfers to and from
this reserve are treated as appropriations of net income.

PROVISIONS

Provisions are recognised when the group has a present legal or constructive obligation as a result of past events, for which it is
probable that an outflow of economic benefits will be required to settle the obligation, and a reliable estimate can be made of the
amount of the obligation. Where the effect of discounting to present value is material, provisions are adjusted to reflect the time
value of money.

DEFERRED TAXATION
Deferred taxation is calculated on the comprehensive method at current tax rates in respect of all temporary differences taking into
account differences between the carrying amount of an asset or liability in the balance sheet and its tax base.

FIXED ASSETS
Fixed assets are stated at cost less depreciation. Assets are depreciated on a straight line basis over their expected useful lives.

INVESTMENTS
Investments are shown at market value. Surpluses or deficits on the realisation of investments and the surplus or deficit on the
revaluation of investments to market value are credited or debited to the income statement.

SUBSIDIARY COMPANIES
Subsidiaries are those entities over whose financial and operating policies the group has the power to exercise control, so as to
obtain benefits from their activities.

Investments in subsidiary companies are shown at their net asset value based on the market values of the underlying investments.

ASSOCIATED COMPANIES

An associated company is an enterprise in which the group has significant influence and which is neither a subsidiary nor a joint
venture of the group. Significant influence is based on percentage shareholding. The post acquisition results of associated
companies are incorporated in the financial statements, using the equity method. Goodwill arising on the acquisition of the
associates is included in the carrying value of the associate and amortised on a straight-line basis over its useful life.
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xviii.

GOODWILL

Goodwill is any excess of the cost of an acquisition over the group’s interest in the fair value of the identifiable assets and
liabilities acquired.

Goodwill is carried at cost, less accumulated amortisation and accumulated impairment losses. Goodwill arising on acquisitions is
amortised on a straight-line basis over 10 years, which is the expected useful life.

The calculation of the gain or loss on disposal of an entity includes the unamortised balance of the goodwill relating to the entity
disposed of.

EXCHANGE RATES

Assets and liabilities in foreign currencies are translated into South African Rand at the rates of exchange ruling at the end of the
finzncial period. Income statement items are translated at the rates ruling at the time of the transactions and exchange profits and
losses are included in the underwriting results.

UNDERWRITING RESULTS
The underwriting results are determined in accordance with generally accepted practice for insurance companies. The basic principles
are as follows:

(@ A prbvision for unearned premiums is carried forward. This provision constitutes the estimated proportion of the current year’s
net premiums which relates to the period of risk in the following years. An additional provision for unexpired risk is created
when it is anticipated that operational losses will occur during the unexpired period of the risk.

(b) Full provision is made for the estimated costs of:

(1) claims net of anticipated recoveries under reinsurances, notified but not settled at the end of the year;
{2) claims net of anticipated recoveries under reinsurances, incurred during the financial year but only reported thereafter.

(c) General expenses are reduced by fees received from other insurers.

INVESTMENT INCOME

Dividends are brought to account as accruing on the last day for registration except in the case of dividends proposed or
recommended by subsidiary companies which are brought to account immediately. Dividends include capitalisation awards in lieu of
dividends where a cash option is given.

Realised surpluses and deficits on the sale of investments represent the difference between net sale proceeds and purchase price.
Unrealised surpluses and deficits on revaluation of investments represent the difference between the valuation of investments at the
balance sheet date and their original cost. Movements in unrealised surpluses and deficits are recorded in the income statement.

The actual investment return on investments supporting insurance activities is allocated to the operating account in determining
the general insurance result. In addition the long-term investment return on investments supporting shareholders’ funds is
allocated from the non-technical account to the technical account in determining an operating income based on the long-term
investment return.

The long-term investment return on shareholders’ funds is an estimate of the long-term trend investment return for the relevant
category of investments having regard to past performance, current trends and future expectations.

RETIREMENT BENEFITS

The company and its subsidiaries contribute to defined benefit and defined contribution plans. Current contributions and the cost of
securing increased benefits paid to the group pension funds operated for employees are charged against income as incurred. The
defined benefit pension funds are actuarially valued at intervals of up to three years and the cost of providing for any deficit is
charged against income when determined.

The group provides post-retirement medical benefits to qualifying employees by way of medical aid funds, The expected costs of
these benefits are assessed in accordance with advice of qualified actuaries, using the projected unit credit method, and
contributions made to the funds are charged to the income statement over the expected working lives of eligible employees.

i. EARNINGS PER SHARE AND HEADLINE EARNINGS PER SHARE

Basic earnings per share are based on net income after goodwill and retrenchment costs. Headline earnings per share are calculated
on net income adjusted for goodwill, merger costs and short-term investment fluctuations net of taxation.

CASH AND CASH EQUIVALENTS
For the purpose of the cash flow statement, cash and cash equivalents comprise cash on hand and bank balances, all of which are
available for use by the group unless otherwise stated.
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Group Company
2001 2000 2001 2000
Rm Rm Rm Rm
1.  FIXED ASSETS
Rate of
1.1 Book value depreciation
At cost 219 179 207 113
Motor vehicles 44 26 41 25
Furniture and equipment 175 153 166 88
Accumulated depreciation 137 116 132 69
Motor vehicles 20% 17 14 16 13
Furniture and equipment 16% - 50% 120 102 116 56
Net book value 82 63 75 44
Motor vehicles 27 12 25 12
Furniture and equipment 55 51 50 32
1.2 Movement in fixed assets
Net book value at beginning of year 63 38 44 38
Subsidiary acquired 3 22 - -
Net additions 53 27 55 26
Depreciation (37) (24) (24) (20)
Net book value at end of year 82 63 75 44
The group has no commitments for
acquisition of fixed assets.
2. INVESTMENTS
2.1 At cost
Fixed properties 88 142 38 88
Fixed and foreign deposits 149 111 2 1
Government securities 210 332 113 106
Preference shares 42 178 - 10
Listed 2 2 - -
Unlisted 40 176 - 10
Ordinary shares 1992 2 250 867 1101
Listed 1536 1776 867 1101
Unlisted 456 474 - -
Mortgages 57 60 56 60
Public body and other 82 12 - 2
2 620 3085 1126 1378
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Group Company

2001 2000 2001 2000
Rm Rm Rm Rm
2. INVESTMENTS (continued)
2.2 At market value
Fixed properties 90 155 88 88
Fixed and foreign deposits 203 158 2 1
Government securities 221 362 115 117
Preference shares 42 178 - 10
Listed 2 2 - -
Unlisted 40 176 - 10
Ordinary shares 3 100 3362 1 860 1969
Listed 2 642 2 885 1858 1967
Unlisted 458 477 2 2
Mortgages 57 60 56 60
Public body and other 90 13 - 3
3803 4 288 2121 2 258
Included in the above figures are investments, at market
value, in fellow subsidiary companies in respect of:
Listed ordinary shares 197 422 160 364
Untisted preference shares ~ 10 - 10
Deposits 3 12 2 11
Included in the above figures are investments, at market
value, in the holding company arising from the
acquisition of CGU. 24 30 - -
Included in fixed and foreign deposits are the following
uncovered foreign deposits:
US Dollar 3 221 439 on call 39 17
Deutche Marks- - 9
Swiss Francs 1 514 775 on call 11 7
Japanese Yen - 7
Dutch Guilders - 5
Euros 1 909 366 on call 20 -
70 45

The market value of investments comprises the stock exchange value of listed investments, the directors’ valuation of unlisted
investments and the open market value of fixed properties. Directors’ valuation occurs annually and is based on fair value.

Fixed property is valued every three years by both external and internal valuers. The last valuation, at 1 August 1999, was
done using the capitalisation of income approach.

A register of fixed property at 31 December 2001 is available for inspection at the company's registered office.
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2. INVESTMENTS (continued)
2.3 Major equity investments
The group’s most significant listed equity investments at 31 December 2001 are set out below and comprise in aggregate
35,9% of total assets and 77% of the equity portfolio. The analysis shown reflects the percentage of the total market value at
31 December 2001 of the equity investments.
Market value % of equity
Name of company Rm portfolio
Anglo American plc 615 19,8
Richemont Securities AG 240 7,7
Nedcor Limited 197 6,4
Sanlam Limited 179 58
Sasol Limited 177 5,7
South African Eagle Insurance Company Limited 138 4,4
South African Breweries plc 129 4,2
Anglo American Platinum Corporation 117 3,8
Standard Bank Investment Corporation Limited 114 3,7
Billiton plc 112 3,6
Barloworld Limited 102 3,3
Gencor Limited 91 2,9
Aveng Limited 74 2,4
Remgro Limited 55 18
Impala Platinum Holdings Limited 47 1,5
A register of investments at 31 December 2001 is available for inspection at the company’s registered office.
Company
2001 2000 2001 2000
Rm Rm Rm Rm
3. INTEREST IN SUBSIDIARY COMPANIES
Shares at cost less amounts written off 1601 1 862
Adjustment to net asset value (192) (49)
1 409 1813
Amounts owing by subsidiaries 470 12
Amounts owing to subsidiaries (86) (116)
1793 1709
The position and results of the unconsolidated Zimbabwe
subsidiary companies are as follows:
Assets and liabilities
Investments 30
Net technical provisions (17)
Net current assets 18
Qutside shareholders interest (4)
Deferred taxation (2)
Net asset value 25
Results for the year
Gross premiums 30
Underwriting loss (2)
Net profit after taxation 19
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Group Company

2001 2000 2001 2000
Rm Rm Rm Rm
INTEREST IN ASSOCIATED COMPANIES
Investment at cost 57 54 53 53
Share of post acquisition income 25 11 24 11
Revaluation 19 60 14 41
Carrying value/directors' vatuation 101 125 91 105
Details of associated companies Percentage
Nature of business held Year-end
Credit Guarantee Insurance Corporation of Africa Limited Short-term insurance 27,0 June*
FGI House Investments (Proprietary) Limited (incorporated in Namibia) Property 33,3 December
*Management accounts for the period to 31 December 2001 are
used for equity accounting.
Group Company
2001 2000 2001 2000
Rm Rm Rm Rm
GOODWILL
Balance at beginning of year 143 -
Arising on acquisition of subsidiaries 54 106
Prior period adjustment (refer note 17) - 41
Current year amortisation (18) (4)
Balance at end of year 179 143
SHARE CAPITAL AND SHARE PREMIUM
(a) Authorised
350 000 000 (2000: 350 000 000) shares of
10 cents each 35 35 35 35
(b) Issued
242 236 124 (2000: 241 040 924) shares of
10 cents each 24 24 24 24
Share premium 91 79 91 79
115 103 115 103

(c) During the year 1 354 400 share options were issued to employees of the group in terms of the share options scheme to
acquire new shares in the company at an exercise price per share between R12 and R15 (2000: 2 363 290 shares at an exercise
price per share between R4 and R18).

During the year 1 195 200 share options were exercised at an exercise price per share between R3 and R16 (2000:
331 600 shares at an exercise price per share between R3 and R16).

At 31 December 2001, employees of the group held options to acquire 7 141 600 (2000: 6 982 400) new shares in the
company in terms of the share options scheme. In addition a further 5 728 500 (2000: 7 082 900) shares had been designated
for issue in terms of future options to be granted to employees.

(d) The remaining 94 893 776 (2000: 94 893 776) unissued shares were placed under the control of the directors at the annual
general meeting held on 8 May 2001 until the commencement of the next annual general meeting.
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Group Company
2001 2000 2001 2000
Rm Rm Rm Rm
7. INTEREST BEARING LOAN
Secured interest bearing loan, with interest
payable monthly, at 2,4% below prime.
There are no fixed repayment terms 150 - -
This loan relates to a newly consolidated special purpose
entity, Jesop Finance Company {Proprietary) Limited,
operating as a finance company.
8.  PROVISIONS
8.1 Non-current
Post retirement medical aid benefits
Batance at the beginning of the year 117 54 55
Provisions (released)/raised during the year (16) 1 -
Provisions existing in subsidiary at
acquisition date - 62 -
Balance at end of year 101 117 55 55
8.2 Current
Current provisions include provisions for merger
costs relating to the integration of FGI Namibia
(2000: CGU group integration costs) 5 7 - -
9.  DEFERRED TAXATION
Balance at beginning of year 46 (19) 53 (26)
Prior period adjustment (refer note 17) - 69 - 69
Subsidiary companies acquired 5 (24) - -
Charge to income statement 113 20 19 10
Balance at end of year 164 46 72 53
Analysis by major temporary differences
Fixed assets - (1) - (1)
Provisions (33) (25) (33) (25)
Prepaid pension fund contributions 11 12 - -
Contingency reserve 67 93 40 79
Capital gains tax 97 - 65 -
Unrealised gains on investments 24 - - -
Accumulated losses (2) (33) - -
164 46 72 53
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Group Company
2001 2000 2001 2000
Rm Rm Rm Rm
10. CLAIMS
10.1 Claims incurred net of reinsurance
(laims paid 3165 2312 2127 1 906
Gross amount 3578 2517 2 358 2108
Reinsurers' share (413) (205) (231) (202)
Change in the provision for outstanding claims (12) 47 68 32
Gross amount (8) 58 125 1
Reinsurers' share (4) (11) (57) N
3153 2 359 2 195 1938
10.2 Claims include:
Claims incurred 2959 2223 2 036 1828
Claims administration expenses 194 136 159 110
3153 2 359 2195 1938
11. ACQUISITION EXPENSES
Acquisition expenses paid 684 500 494 412
Gross amount 774 548 557 452
Reinsurers' share (90) (48) (63) (40)
Change in provision for deferred acquisition costs (21) (8) (33) (5)
Gross amount (34) (14) (47) (6)
Reinsurers' share 13 6 14 1
663 492 461 407
12. MANAGEMENT EXPENSES
12.1 Management expenses include:
Audit fees 2 2 2 1
Depreciation 37 24 24 20
Profit on sale of fixed assets (2) (1) (2) (1)
Directors' emoluments
Executive directors
- for managerial remuneration 2 1
Non-executive directors
- for services as directors 1 1

Notice periods in respect of executive directors

do not exceed one year. Non-executive directors are

not bound by service contracts.
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12. MANAGEMENT EXPENSES (continued)
12.2 Directors’ emoluments

2001 Salary and Pension
R'000 Fees Bonus contribution Total
K T M Saggers 443 443
M J Levett # 100 100
B Campbell * 1158 182 132 1472
B E Hersov 27 27
A M Hyatt 45 45
C F Liebenberg 57 57
R J Gunn # 6 6
R P Menell 55 55
J V F Roberts # 57 57
E P Theron 57 57
R A Williams 79 79
R V Mendelsohn # 45 45
T A Hayes # 27 27
R O Hudson # 45 45
2201 182 132 2 515
2000
R'000
K T M Saggers 375 375
M J Levett # 89 89
B Campbell * 1030 219 116 1365
E E Anstee#f 43 43
T A Hayes # 40 40
B E Hersov 40 40
R 0 Hudson # 40 40
A M Hyatt 40 40
C F Liebenberg 50 50
R V Mendelsohn # 40 40
R P Menell 49 49
J V F Roberts # 7 7
E P Theron 50 50
R A Williams 69 69
1962 219 116 2 297
Strike Exercisable
Outstanding share options 2001 Number price (R) before
B Campbell * 56 800 0,09 31/08/2002
76 100 1,88 30/06/2003
86 500 9,33 30/06,/2002
207 600 8,06 30/06/2004
207 600 7,02 16/11/2004
74 600 7,83 15/11/2005
61 700 12,50 31/12/2006
61 700 15,00 11/11/2007

* Executive director
# Remuneration payable to the company by whom the director is employed, and not to the individual
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Group Company
2001 2000 2001 2000
Rm Rm Rm Rm
13. INVESTMENT INCOME
13.1 Dividends, interest and property income
Dividends - listed 133 194 75 167
- unlisted - 5 - 4
- subsidiaries 1 - 380 547
- associated companies 32 3 32 1
Total dividends 166 201 487 718
Interest and rentals received 192 160 88 135
Interest paid (17) - - -
341 361 575 854
13.2 Unrealised deficit on investments
Relating to current year disposals (730) (431) (462) (143)
Current year revaluation due to changes in
market values 666 177 396 (601)
Unrealised foreign exchange gains 23 9 - -
(41) (245) (66) (744)
14. GOODWILL AND MERGER COSTS
Amortisation of goodwill 18 4 - -
Merger costs - 7 - 7
18 11 - 7
15. TAXATION
South African and foreign
Current 92 42 50 34
- current year 92 40 50 32
- prior year - 2 - 2
Deferred
- current year 113 20 19 10
205 62 69 44
Reconciliation of tax rate
o’D o/O °/0 0/0
Standard rate 30,0 30,0 30,0 30,0
Capital gains taxation 10,5 - 9,0 -
Dividend income (5.4) (11,6) (20,0) (86,6)
Realised surplus on investments (17,9) (23,8) (12,4) (17,2)
Unrealised deficit on investments 3,4 14,2 2,7 89,6
Taxable unrealised surplus on investments 0,9 - - -
Goodwill 0,6 0,2 - -
Disallowed expenses 0,1 2,6 0,2 1,1
Prior year adjustment - 0,4 - 0,8
Effective rate 22,2 12,0 9,5 17,7
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jo t/&e /inancia/dfatemenfd for the year ended 31 December 2001 (continued)

16. EARNINGS PER SHARE
Basic earnings per share are calculated on earnings of R745 million (2000: R466 million) and headline earnings per share are
calculated on adjusted operating income of R520 million (2000: R475 million) and a weighted average of 241 557 936
(2000: 240 823 124) shares in issue during the period.

Reconciliation of headline earnings Group
2001 2000
Rm Rm
Net income ’ 745 466
Goodwill and merger costs 18 11
Short-term investment fluctuations (299) (2)
Taxation effect of short-term investment fluctuations 56 -
Headline earnings 520 475

17. PRIOR PERIOD ADJUSTMENT
Following the withdrawal of Practice Note 10, the Commissioner for the South African Revenue Services will in future not allow
transfers to the contingency reserve in determining the taxable income of a non-life insurer. In addition, the cumulative tax
benefits allowed for transfers to the contingency reserve in prior years, are to be recouped in the 2001 and 2002 years of
assessment.

Historically the group did not raise a deferred tax liability for the taxation benefits from the transfers to the contingency reserve.
This treatment was consistent with industry practice and paragraph 108 of the accounting guide on short-term insurance.

The withdrawal of Practice Note 10 has indicated to the industry that the transfers to the contingency reserve meet the definition of
a temporary difference as set out in AC102. This accounting standard requires that deferred tax Liabilities be raised for all taxable

temporary differences.

On the basis that the prior year transfers to the contingency reserve meet the definition of a taxable temporary difference and
therefore give rise to a deferred tax liability, the opening balance of retained income and the comparative information in the annual
financial statements has been restated.

The effect of raising the deferred tax liability on the opening retained earnings as at 1 January 2000 is as set out in note 18.

18. CHANGE IN ACCOUNTING POLICY
During the year the company changed its accounting policy with regard to dividends paid:

Dividends in respect of the current period, but only declared after the balance sheet date, were previously recognised as a liability
at the balance sheet date. Such dividends are now accounted for in the period in which they are declared.

The new accounting policy has been applied retrospectively by adjusting opening retained income for 2000. Comparative figures
have been restated.
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Group Company
2001 2000 2001 2000
Rm Rm Rm Rm
18. CHANGE IN ACCOUNTING POLICY (continued)
The net effect of the change in accounting policy and the
prior period adjustment per note 17 is as follows:
Retained income as previously reported 3112 3025
Adjustments relating to periods before
31 December 1999
Taxation adjustment on contingency reserve (69) (69)
Adjustments relating to the year ended
31 December 2000
Dividends declared 87 87
Taxation adjustment on contingency reserve (13) (10)
Amortisation of goodwilt (1) -
Adjustment to net asset value of subsidiaries - (44)
Retained income as currently reported 3116 2 989
19. CASH GENERATED BY/(UTILISED IN) OPERATIONS
Underwriting surplus/(loss) 89 2 (80) 3
Merger costs - 7 - 7
(Decrease)/increase in technical provisions (16) 66 409 61
Depreciation of fixed assets 37 24 24 20
Profit on sale of fixed assets (2) (1) (2) (1)
Changes in working capital (46) 41 - (52) (124)
Increase in interest bearing loans 150 - - -
(Decrease)/increase in non-current provisions (16) 1 - 1
Increase/(decrease) in current provisions 13 6 18 (1)
209 132 317 (48)
20. ACQUISITION OF SUBSIDIARY COMPANIES

During the year the company acquired shares in the following
subsidiary companies (2000: acquired CGU Holdings Limited):

Subsidiary acquired

Sentrasure Limited (minority shareholding acquired)

Agricor Risk Management Services (Proprietary) Limited

Agricor Risk Acceptances (Proprietary) Limited
Equestrian Risk Services (Proprietary) Limited
Fedsure General Insurance Namibia Limited

% acquiréd

37
100
100
100
100

Effective date

1 January 2001
1 September 2001
1 September 2001
1 September 2001
1 October 2001

Purchase consideration

The total purchase considerations were paid in cash. Goodwill arising on acquisitions is being written off over ten years.
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Group Company
2001 2000 2001 2000
Rm Rm Rm Rm
20. ACQUISITION OF SUBSIDIARY COMPANIES (continued)
Assets and liabilities acquired
Fixed assets 3 22
Investments 105 1023
Net current (liabilities)/assets (18) 268
Net technical provisions (46) (641)
Taxation (payable)/receivable (6) 5
Interest of outside shareholders 124 (129)
Deferred taxation (5) 24
Cash and cash equivalents 11 492
Net assets 168 1064
Goodwill 54 147
Total purchase consideration, paid in cash 222 1211 1211
The subsidiaries made the following contribution to the
results for the period since acquisition:
Gross written premium 185 267
Net underwriting result 6 (5)
Net profit after tax 15 5
21. RELATED PARTY TRANSACTIONS
During the year the company and its subsidiaries, in the
ordinary course of business, entered into various transactions
with a fellow subsidiary and the holding company. These
transactions occurred under terms that are no less favourable
than those arranged with third parties.
The following transactions were entered into;
With the ultimate holding company
Premium received for insurance cover 60 61
Interest and dividends received - 11
Rent paid (12) 8)
Fees paid (2) (2)
With fellow subsidiary
Interest and dividends received 27 35
Interest paid (17) -
Commission paid (33) (40)
Bank charges and administration fees paid (2) (3)

MUTUAL & FEDERAL annual report 2001




22.

23.

RETIREMENT BENEFIT INFORMATION

22.1

Retirement funds

The group operates pension funds for all permanent staff and there are currently two separate funds in operation. Both of
these funds are governed by the Pension Fund Act, 1956 and each is comprised mainly of a defined contribution section and a
small defined benefit section.

No contributions were made to these funds during the year due to a contribution holiday being in operation.

Valuations were conducted in respect of both funds during 2001, using the attained age valuation method, and the aggregate
of the assets exceed the total liabilities by approximatety R100 million.

In view of the considerable uncertainty which currently surrounds the ownership of pension fund surpluses, it is not possibte
to quantify the extent to which the surplus is attributable to the group.

Medical aid funds

The group contributes to a defined benefit medical aid scheme for the benefit of permanent employees and their dependants.
In 2001 a reduction in the provision of R16 million was credited to the income statement (2000: a charge of R1 million). On
the basis of current practice, which is reviewed annually, actuarially determined present value of future medical aid
obligations, using the projected unit credit method for early retirees is R101 million at 31 December 2001

(2000: R117 million) for which provision is made in full. The group has no further post retirement medical aid obligations for
current or retired employees.

FINANCIAL INSTRUMENTS

23.1

23.2

23.3

Currency risk
The group does not have any significant currency risk.

Interest rate risk
Interest rate risk exposure is limited to the group’s investment in floating-rate instruments such as preference shares, as well
as the variable interest rate loan disclosed in note 7.

Credit risk

The major concentration of credit risk arises from the group’s receivables and investment securities in relation to the location
of customers and issuers. No collateral is required in respect of financial assets. Management has a credit policy in place and
the exposure to credit risk is monitored on an ongoing basis. Reputable financial institutions are used for investing and cash
handling purposes.

At balance sheet date there were no significant concentrations of credit risk. The maximum exposure to credit risk is
represented by the carrying value of each financial asset in the balance sheet.

23.4 Fair values

The fair values of all financial instruments are substantially identical to carrying values reflected in the balance sheet.

24. COMPARATIVE FIGURES
Certain comparative figures have been reclassified.

MUTUAL & FEDERAL annual report 2001

45




46

jn ./méu'c[[arg com/oanied

ANNEXURE 1
Net asset
value of Indebtedness
Issued share shares in (by)/to
capital subsidiaries subsidiaries
Rm Rm Rm
DIRECTLY HELD
British Engine Insurance Company of 2001 1 2 -
South Africa Limited * 2000 1 2 3
Cougar Investment Holding 2001 5 604 (370)
Company Limited L 2000 5 832 -
Mutual & Federal Company of 2001 - - -
Zimbabwe (Private) Limited A 2000 - 12 -
Mutual & Federal Insurance Company of 2001 13 59 (1)
Botswana Limited * % 2000 13 51 (7)
Mutual & Federal Insurance Company 2001 10 102 30
of Namibia Limited + % 2000 10 84 10
National Employers” General Insurance 2001 2 13 4
Company Limited % 2000 2 13 24
Protea Assurance Company Limited “» 2001 11 627 20
2000 11 817 40
Royal Fire and General Company Limited @) 2001 2 2 2
2000 2 2 2
South African Mutual Fire and General 2001 - - -
Company Limited Q 2000 - - -
INDIRECTLY HELD
Agricor Risk Acceptances (Proprietary) Limited O 2001 - - -
Agricor Risk Management Services {Proprietary) Limited O 2001 - - -
CGU Insurance Limited * 2001 10 673 (44)
2000 10 528 (5)
CGU Zimbabwe Limited (67%) #* 2001 4 - -
2000 4 (4) -
Cougar Risk Finance Limited O 2001 - 24 -
2000 - 22 -
Erf 755 Olympia (Proprietary) Limited + 4 2001 - - -
Erf 56 Olympia (Proprietary) Limited + 4 2001 - - -
Erf 1263 Otjiwarongo (Proprietary) Limited +0 2001 - - -
Erf 249 Pionierspark (Proprietary) Limited +4 2001 - - -
Equestrian Risk Services (Proprietary) Limited O 2001 - - -
Fedsure General Insurance Namibia Limited + % 2001 13 49 -
Huis- en Haard BeskermingskoGperasie Limited O 2001 - - -
2000 - - -
Jesop Finance Company (Proprietary} Limited (50%) A 2001 - - -
MFCU Asset Managers 2001 - - -
(Proprietary) Limited O 2000 - 1 -
MFCU Group Services of 2001 - 7 -
South Africa (Proprietary) Limited O 2000 - 7 -
MFCU Investments South Africa Limited & 2001 - 54 -
2000 - 53 -
Mutual & Federal Risk Financing Limited * 2001 5 200 23
2000 5 151 14
Mutual & Federal Risk Financing Limited 2001 - - -
(redeemable preference shares) (85%) 2000 - - -
Nelsa Beleggings (Proprietary) Limited + 2001 - - -
2000 - - -
Portion 1 of Stand 210 Rosebank 2001 - 6 2
(Proprietary) Limited (75%) + 2000 - 2 2
Protea Assurance Management Services 2001 3 4 4
(Proprietary) Limited O 2000 3 4 4
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Net asset

value of Indebtedness
Issued share shares in (by)/to
capital subsidiaries subsidiaries
Rm Rm Rm

INDIRECTLY HELD (continued)
Protea Assurance Properties 2001 - -
(Proprietary) Limited + 2000 - - -
Protea GMS (Proprietary) Limited + 2001 - 4 1
2000 - 1 1
Protea Insurance Company Limited “» 2001 60 350 (55)
2000 60 529 16
Sentrasure Limited x* 2001 169 215 -
2000 169 95 -
Steynings Investments (Proprietary) Limited + 2001 - - -
2000 - - -

* Incorporated in Botswana
< Investment holding company
O Dormant company

All holdings are 100% unless otherwise indicated.

# Incorporated in Zimbabwe
% Short-term insurance
A Finance company

+ Incorporated in Namibia
4 Property company

The group’s share of the after-tax results of subsidiaries for the year ended 31 December 2001 was as follows:

Profits: R312 million for the year (2000: R833 million).
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O/ main A/Lare/w/a/em

Name of shareholder

Number of shares held

% of issued

share capital

Mutual & Federal Investments Limited 122 974 207 50,8
Royal & Sun Alliance Insurance Group plc 90 961 150 37,6
Public Investment Comm Equity (OM) 2 363 400 1,0
Libam Investment Enterprises (Proprietary} Limited 2 174 640 0,9
Pic Equity 1560 000 0,6
First National Trust Investec Unit Trusts 1423 392 0,6
First National Trust Investec Opportunity Fund 1241100 0,5
Liberty Life Association of Africa Limited 1 154 900 0,4
223 852 789 92,4
4 shareholders each holding between
500 000 and 999 999 shares 3 307 900 1,4
45 shareholders each holding between
100 000 and 499 999 shares 9 695 287 4,0
236 855 976 97.8
715 shareholders each holding less than
100 000 shares 5380 148 2,2
TOTAL SHARES IN ISSUE 242 236 124 100,0
TOTAL NUMBER OF SHAREHOLDERS 772 (Excludes 12 directors with
non-beneficial holdings)
SHARE STATISTICS 2001 2000
Number of ordinary shares traded (000) 13 988 12 716
Total value of shares traded (R 000) 266 219 379 866
Market price per ordinary share (cents) *
- Closing 1590 1 600
- Highest 2 200 2 000
- Lowest 1575 1290

*A special dividend of 350 cents was paid in 2001 (2000: 300 cents).
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/ managers and branch

COUNTRIES

O

O

Orgam'éalion

CITIES

Windhoek

Cape Town

Paarl

Port Elizabeth
East London
Durban
Pinetown
Pietermaritzburg
Bloemfontein

Kimberley

P O T T <O o= W T o 2 TR < S o SR - < I 5

Johannesburg
Randburg
Benoni
Krugersdorp

Pretoria

Malawi Rustenburg
Namibia Pietersburg
Gaborone

South Africa Harare

. Blantyre
Zimbabwe

Klerksdorp

c 4 v »m O v o =T 3z

Botswana Netspruit

MANAGERS
Accounting Services
Administration

Agriculture

Allsure & Product
Devetopment

Claims Development

Claims Motor Liability

Commercial Business

Communications
Corporate Accounting
Crop Business

E-Business

J S Smit

N J Ressell, F.C.I.S.
H du Plessis

J Hogg, B.A., ACLL

M P McCann, A.CLL
J J Nel
P D Pau, B.A., LL.B., LL.P.A.

H M Gardner, F.CLL, AS.RM.

W A D Gast, A.CLL

D A Hopcroft

WV Richards, F.LLS.A,

L G M Comyn, B.A.

J R Heunes, Dip. Bus. Man.
S Calvin

J H Van der Vlugt, P.E.C., FLLS.A.

Engineering
Financial Services
Forensic Audit
Human Resources
Information Services
Internal Audit
Investments

Legal

Old Mutual Liaison

Personal Business

Reinsurance
Specialist Investigation

Training

D € Werner

K H Kietzman, B.Compt.(Hons.)C.A. (S.A.)
M P Arnold, B.Com., B.Acc.

M Low, B.Admin.

L Gennari

P M J Hancock, B.Compt.(Hons.) C.A. (S.A.)
AJ Uren, 8.Com.

AT Bouwer, B.Iur., LL.B., Dip.LL.

AW G Vogel, ALLS.A.

A'S Errington, A.C.LI.

L Friend, A.LLS.A.

P Morris, F.C.LI

L A Robertson, A.LLS.A.

H 6 Marjoram

P J K Viljoen, B.A. Police Science, B.A.(Hons.)
CAE van den Berg, B.A. (Hons.)
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Organ[dafion
BRANCH MANAGER BRANCH MANAGER
*Assistant *Assistant
JOHANNESBURG
Claims Commerciat P R Pepperell, F.C.I.L Corporate Business S Miller, A.C.LLL
P 0 Box 1120 *P Christofides, 8.Juris P 0 Box 1120 *S de Wet

Telephone (011) 374 2162
Fax (011) 374 2100

*D Y Koelman, B.A., A.LLLS.A.
*A H Lakie

Telephone (011) 374 2350
Fax (011) 374 2371

*D Gouws, B.Eng., A.LLLS.A.
*S Isaacs
*P Lowrie, A.C.I.1.

Claims Motor C J Hayhurst, A.LLLS.A. Marine M G Caietta
P 0 Box 1120 *G R Davis, Nat. Dip. Police Admin. P O Box 1120 *T Holding
Telephone (011) 374 2109 *A du Toit Telephone (011) 374 2833
Fax (011) 374 2428 *P Panday, A.C.1.L. Fax (011) 833 1274
*R G Pettit
*D R Russel
Claims Personal € J Grosch Risk Financing B A Ancient
P 0 Box 1120 *R Bold P 0 Box 1120 *I Becker, B.Com., M.B.A.
Telephone (011) 374 2733 *T Hohls Telephone (011) 374 2177 *R K Bezuidenhout, A.C.I.I.
Fax (011) 374 2240 *L Rooney Fax (011) 374 2371 *P Ramdin
OTHER BRANCHES
BRANCH MANAGER LOCAL OFFICE LOCAL MANAGER
*Assistant
BENONI B D Johnson, F.I.I.S.A. Vereeniging *C Ahrends
P 0 Box 201 *C Kidd P O Box 672
Telephone (011) 747 1747 *I G Manchest, A.C.I.L Telephone (016) 455 1040
Fax (011) 422 1357 *E K Sweet Fax (016) 421 3729
BENONI CLAIMS K M Lawrence, B.L. LL.B.,A.LLS.A.
P 0 Box 201 *A C Bergé
Telephone (011) 747 1747 *H C Thessner
Fax (011) 420 1910
BLOEMFONTEIN G E Martin Bethlehem *J Squires
P 0 Box 1085 *M J Smith P O Box 259
Telephone (051) 403 7700 *M van der Westhuizen Telephone (058) 303 5807
Fax (051) 448 9866 *J A Vlok Fax (058) 303 3751
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*S G Von Berg, Nat. Dip. Mgt.

Kroonstad

P 0 Box 353

Telephone (056) 212 7131
Fax (056) 213 1718
Welkom

P O Box 614

Telephone (057) 352 6256
Fax (057) 352 7369

*J P Moelich




Organidation

BRANCH MANAGER LOCAL OFFICE LOCAL MANAGER
*Assistant

CAPE TOWN M G D van Leeuwen, F.C.LI. Belville

P O Box 16 *G V Gore, FIA.C,, C.FA., (S.A)) P 0 Box 1830

Telephone (021) 401 6911
Fax (021) 401 6605/6/7

*C M Grove
*R 0 Schultz, F.C.I.L
*K E Vels, A.LLS.A.

Telephone (021) 910 2011
Fax (021) 910 2016
Mutual Park

P 0 Box 66

Cape Town

Telephone (021) 509 3262
Fax (021) 531 1243

CAPE TOWN CLAIMS

P 0 Box 16

Telephone (021) 401 6911
Fax (021) 401 6601/2/3

A C W Hill, r.C.ILL.

*G L La Foy, RCLL

*S A Ward

*A Weddell, B.Sc.Q.S., F.I.LS.A.

DURBAN

P O Box 66

Telephone (031) 362 6200
Fax (031) 362 6275

R C Meer

*L J Brown, A.C.LL
*H A E Fountain

*D F Kerrin, F1.LS.A.
*J M Trybus

Empangeni

P O Box 84

Telephone (035) 772 4811
Fax {035) 792 2519

DURBAN CLAIMS

P O Box 66

Telephone (031) 362 6111
Fax (031) 362 6119

P J Foley, F.C.LI.
*0 S Dixon
*R W Wilson, AILS.A,

EAST LONDON

P 0 Box 608

Telephone (043) 721 0042
Fax (043) 721 0350

C Dallas, F.I.LI.S.A.
*M V Gower
*M S Holmes

Queenstown

P O Box 428

Telephone (045) 839 3106/7
Fax (045) 838 1194

KIMBERLEY R E Jatho, A.C.LI. Hopetown
Private Bag X6063 *D K Delport P 0 Box 313
Telephone (053) 832 3266 *R G Talbot Telephone (053) 203 0534
Fax (053) 831 2741 Fax (053) 203 0292
Upington
P O Box 820
Telephone (054) 332 6025/6
Fax (054) 332 4684
Vryburg
P O Box 427
Telephone (053) 927 2227/8
Fax (053) 927 3081
KLERKSDORP G Booysen Lichtenberg
P 0 Box 565 *J Blignaut P O Box 1643
Telephone (018) 462 9666 *J J Goosen Telephone (018) 632 1204

Fax (018) 462 8248

Fax (018) 632 5211

KRUGERSDORP
P 0 Box 629
Telephone (011) 951 5401
Fax (011) 660 3002
(011) 953 3175

J F du Rand, A.C.LI.
*A T Wiese

Carletonville

P O Box 82

Telephone (018) 786 1147
Fax (018) 788 5758
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BRANCH MANAGER LOCAL OFFICE LOCAL MANAGER
*Assistant

NELSPRUIT G P Kloppers, F.I.LS.A. Ermelo *G Stapelberg

P O Box 307 *H Breedt P 0 Box 1602

Telephone (013) 753 2221/2/3
Fax (013) 752 5912

Telephone (017) 819 1117
Fax (017) 811 4814

PAARL

P O Box 289

Telephone (021) 872 1661
Fax (021) 872 9264

M L Glasby, FILS.A.
*R Poci

*C van der Merwe

*J H Welthagen

Stellenbosh

P 0 Box 175

Telephone (021) 808 5500
Fax (021) 808 5570
Vredendal

P 0 Box 328

Telephone (027) 213 3263
Fax (027) 213 2304
Worcester

P 0 Box 206

Telephone (023) 342 2454/5
Fax (023) 342 8769

*A G Fiebiger

PIETERMARITZBURG

P 0 Box 420

Telephone (033) 345 2415
Fax (033) 342 1176

R G Jamieson, F.C.LL
*F Hugo, F.C.IL

*D G Manning

*N R Taylor, A.LLLS.A.

Dundee

P 0 Box 997

Telephone (03421) 81 875
Fax (03421) 81 865
Ladysmith

P 0 Box 372

Telephone (036) 637 7031
Fax (036) 637 2606
Newcastle

P 0 Box 2388

Telephone (034) 312 7094
Fax (034) 315 2880

*C L Stretch, F.C.LIL

PIETERSBURG

P 0 Box 675

Telephone (015) 297 5800
Fax (015) 297 5493/4

E C Albrecht
*G L Fijma, RCILIS.A.
*P A Nel, A.C.LL

Nylstroom

P 0 Box 2136

Telephone (01471) 71 712
Fax (01471) 71 719
Tzaneen

P 0 Box 3215

Telephone (015) 307 2001
Fax (015) 307 2046

PINETOWN

P 0 Box 2178

Telephone (031) 701 4781
Fax (031) 702 9985
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D S Pascal, F.I.IS.A.
*N A McFerran, F.C.II.

*R W Stolsie, A.LLLS.A.

Port Shepstone

P 0 Box 263

Tetephone (039) 682 5625
Fax (039) 682 0097
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BRANCH

MANAGER
*Assistant

LOCAL OFFICE

Or?anidalfion

LOCAL MANAGER

PORT ELIZABETH

P 0 Box 342

Telephone (041) 508 3111
Fax (041) 508 3062

Fax claims (041) 585 1994

A R P Shaddock, Dip.Bus.Man.

*T Daniels, A.C.I.L
*M R Delponte

*D Sanderson

*|L Westerman, B.Com.

George

P 0 Box 300

Telephone (044) 802 5200
Fax (044) 802 5215

*A Dunn

PRETORIA

P 0 Box 29357

Sunnyside

Telephone (012) 400 8100
Fax (012) 400 8130

N H Loubser, A.C.I.L.
*A M Dias

*A Fourie

*G P Lucas

*N Smith, A.C.L.L

Witbank

P O Box 2118

Telephone (013) 690 2850
Fax (013) 656 5591

PRETORIA CLAIMS

P 0 Box 29357

Sunnyside

Telephone (012) 400 8181
Fax (012) 400 8308

D J J Bisschoff, F.C.LI.
*S Papadopoulos, H.C.L.L
*M van der Walt

RANDBURG

Commercial Business

P 0 Box 3909

Telephone (011) 777 8400
Fax (011) 886 1901

S Legge, F.C.I.I.

*J B Goodchild

*|. Greer

*C A Kotze, F.IIS.A.

Personal Business G Horn, A.C.II.

P O Box 1060 *M Brown
Telephone (011) 285 6000 *J Chapman, A.C.LI.
Fax (011) 886 0883/5444 *A Cronje
RUSTENBURG W J J Botha

P 0 Box 518 *L de Koker

Telephone (014) 592 1191
Fax (014) 597 1006

Production Managers

J J Badenhorst, A.C.I.I.

D J R Blair, A.C.I.I,, A.LLS.A,
R G Boggenpoel

J A De Waal

I D Dreyer

W F Immelman

A E Kiyler

0 La Grange

F Sepuru

L H Swanepoel

Pietermaritzburg
Durban

Port Elizabeth
Pretoria
Johannesburg
Bloemfontein
Stellenbosch
Cape Town
Johannesburg
Benoni

MUTUAL & FEDERAL INSURANCE COMPANY OF BOTSWANA LIMITED

Private Bag 00347
Gaborone

Telephone (+267) 303 333

Fax (+267) 303 400

General Manager
J M Walkin, A.C.LI.
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Or’ganiéal‘ion
BRANCH MANAGER LOCAL OFFICE LOCAL MANAGER
*Assistant
MUTUAL & FEDERAL INSURANCE Deputy General Managers Mariental T von Wielligh
COMPANY OF NAMIBIA LIMITED J Barnard, B.Com. P 0 Box 900

P 0 Box 151

Windhoek

Telephone (+264 61) 207 7111
Fax (+264 61) 207 7205

G R Katjimune B.A. (Hons.), M.A.

Telephone (+264 63) 24 2443
Fax (+264 63) 24 2300
Oshakati

P 0 Box 15372

Telephone (+264 65) 22 2841
Fax (+264 65) 22 2700
Otjiwarongo

P 0 Box 1396

Telephone (+264 67) 30 3630
Fax (+264 67) 30 3246
Walvis Bay

P 0 Box 656

Telephone (+264 64) 20 2635
Fax (+264 64) 20 3183

R A Viviers

J V van der Westhuizen

J W B le Roux

MUTUAL & FEDERAL COMPANY OF General Manager

ZIMBABWE (PRIVATE) LIMITED
P 0 Box 3599

Harare

Telephone (+2634) 75 7971
Fax (+2634) 75 9700

M A Gibson, A.C.L.L

CGU ZIMBABWE LIMITED
P 0 Box 1065

Harare

Telephone (+2634) 72 6400
Fax (+2634) 26 399

General Manager
D M Muthe, A.C.I.I., M.B.A.

CGU MALAWI

P O Box 616

Blantyre

Telephone (+265) 62 2799
Fax (+265) 62 2862

General Manager
E Chapola, A.C.L.L.

WEBSITE: www.mf.co.za
E-mail: investor@mf.co.za
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Notice is hereby given that the thirty-first annual general meeting of shareholders of Mutual & Federal Insurance Company Limited will be
held on the 4th floor, Mutual & Federal Centre, 75 President Street, Johannesburg, at 10:00 on Tuesday, 7 May 2002 for the following
purposes:

1.

2.

To receive and adopt the annual financial statements and reports for the year ended 31 December 2001.
To elect directors of the company.

The following directors retire in accordance with the company's articles of association and being eligible, offer themselves for
re-election:

(a) B Campbell

(b R 3 Gunn

(c) RV Mendelsohn
(d) R A Williams

To place under the control of the directors of the company by way of a general authority all of the authorised but unissued shares
in the share capital of the company in terms of clause 4 of the articles of association and section 221(2) of the Companies Act,
1973 (Act 61 of 1973) as amended ("the Act") with the power to allot and issue them at their discretion subject to section 221(3)
of the Act and the Listings Requirements of the JSE Securities Exchange South Africa (“JSE").

To authorise the directors of the company by way of general authority to issue all or any of the shares in the share capital of the
company for cash as they, in their discretion, deem fit, subject to the following limitations:

*  the authority shall be valid until the date of the next annual general meeting of the company, provided it shall not extend
beyond 15 months from the date of this general meeting;

* 2 paid press announcement giving full details, including the impact on net asset value and earnings per share, will be
published after any issue representing, on a cumulative basis within any one financial year, 5% or more of the number of
shares in issue prior to such issue;

®  issues in terms of this authority will not exceed 15% in the aggregate of the number of ordinary shares in the company's
issued share capital in any one financial year;

*  in determining the price at which an issue of shares will be made in terms of this authority the maximum discount permitted
will be 10% of the weighted average traded price of such shares, as determined over a 30-day period prior to the date that the
price of the issue is determined or agreed by the directors; and

* any such issue will only be made to public shareholders as defined in paragraphs 4.26 and 4.27 of the Listings Requirements of
the JSE and will not be made to a related party as defined in the Listings Requirements of the JSE.

To consider and, if deemed fit, to pass, with or without modification, the following resolution as an ordinary resolution:

That, in accordance with the provisions of article 69 of the company's articles of association, the remuneration of the directors,
other than executive directors, shall until such time as it be further amended by the company in general meeting, and with effect
from 1 January 2002, be fixed at R50 000 per annum for each director, and the Deputy Chairman’s remuneration be at the rate of
R100 000 per annum. The remuneration of the Chairman shall be confirmed at R125 000 per annum.

To consider and, if deemed fit, to pass, with or without modification, the following resolution as a special resolution:
That the articles numbers: 11,13,14,16 & 22 of the Articles of Association of the company are amended as follows:
1.1 that the word "certificate" in article 11 be amended to read "certificate or electronic form";
1.2 that the heading and sub-heading "certificates" of ‘article 13 be changed to read "certificates or electronic form";
1.2.1 that the word "certificate” in article 13 be amended to read "certificate or electronic form";
1.2.2 that the word "prescribe” in the sixth line in article 13 be followed by a full stop;

1.2.3 that the word "and" in the sixth line in article 13 be deleted and be replaced by the words "In respect of the
certificates they...";
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Ty shareholders

1.3 that the sub-heading "certificates to be issued for shares" of article 14 be changed to read "certificates or electronic form to
be issued for shares";

1.4 that the words “certificate / certificates" in article 14 be amended to read “certificate/s or electronic form";

1.5 that the sub-heading "Payment for replaced certificates" of article 16 be changed to read "Payment for replaced certificates or
electronic form";

1.6 that the words "certificate” in article 16 be amended to read "certificate or electronic form";
1.7 that the word "certificate" in article 22 be amended to read "certificate or electronic form".

The effect of the special resolution is to enable the company to issue shares in an electronic form in accordance with the STRATE system
implemented by the JSE.

Any member entitled to attend and vote at the meeting is entitled to appoint one or more proxies to attend, speak and vote in his stead.
The proxy so appointed need not be a member of the company. Proxy forms should be forwarded to reach the Company Secretary not less
than forty-eight hours before the time of holding the meeting.

By order of the Board

CM b een,

G M Benton
Company Secretary

Mutual & Federal Insurance Company Limited

Reg. No. 1970/006619,/06

Company Secretary: G M Benton, B. Com., C.A. (5.A.), F.C.A. (U.K.)

Address and 19th floor, Mutual & Federal Centre )
registered 75 President Street, Johannesburg, 2001

office: P 0 Box 1120, Johannesburg, 2000

Auditors: KPMG Inc.

Bankers: First National Bank of Southern Africa Limited

Nedbank Limited
The Standard Bank of South Africa Limited

Transfer secretaries: Mercantile Registrars Limited, 8th Floor
11 Diagonal Street, Johannesburg, 2001

Johanneshurg
12 February 2002
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O/ /JI'OX%

I/We

of

being a member(s) of Mutual & Federal Insurance Company Limited,

hereby appoint

of

or failing him

of

or failing him, the chairman of the meeting as my/our proxy to vote for me/us and on my/our behalf at the annual
general meeting of the company to be held on 7 May 2002 and at every adjournment thereof,

Please indicate how you wish your proxy to vote by placing a cross in the box which applies:

Resolution in respect of item of business number

1 2(a) 2(b) 2(c) 2(d) 3 4 5 6

For

Against

Abstain

If no voting instructions are given, the proxy will be entitled to vote or to abstain at his discretion.

Signature Date

Assisted by me, her husband

(If applicable)

Notes

1. A member entitled to attend and vote at this meeting is entitled to appoint one or more proxies to attend and speak
and vote thereat in his stead and a proxy need not be a member of the company.

2. This appointment of a proxy is to be delivered to the head office of the company not less than 48 hours before the
meeting (article 64).

@ moTiv




@ motlv

Printed by Ince (Pty) Ltd
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"1t is a tribute to the resilience of our people
and the robustness of our business
that we have been able to deliver strong
results in a difficult year.” cuis Liebenvers

) value for our shareholders

“Diversity and interdependence are at the heart of
everything that is Nedcor. They are reflected in our
commitment to South Africa, our multibrand approach,
our innovative joint ventures and alliances, and the
combined power of our core operations.” richard Lauvscher
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Financial highlights
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' NIy 3
2001 2000 % 2001 2000 R

Rm Rm  growth US$m*  US$m*  growthil

iKey balance sheet items

242 240 1 Share capital 20 32 (38)
15729 15 838 (4) Total shareholders’ funds 1 268 2 098 (40)
177 160 140 831 26 Deposit, current and other accounts ‘ 14 702 18 653 (21)
197 691 158 259 25 Total assets 16 406 20 961 (22}
22 350 19 733 13 Cash, short-term funds and securities 1855 2614 (29)
151329 119774 26 Advances and other accounts 12 558 15 864 (21)
973 859 13 Acceptances 81 114 (29)
3501 3079 14 Specific provisions for bad and doubtful debts 291 408 (29)
1653 1003 65 General provision 137 133 3
5154 4 082 26 Specific and general provisions 428 541 (21)
Key income statement items
11 418 9 024 27 Total income 948 1195 (21)
1058 910 16 Specific and general provisions 88 121 (27)
4 551 3576 27 Net income before exceptional items 378 474 (20)
3794 3012 26 Headline earnings 315 399 (21)
1576 1260 25 Headline earnings per share (cents) 131 167 (22)
Rbn Rbn US$bn US$bn
30,3 41,4 (27) Market capitalisation 3 5 (40)
R/US$ exchange rate 12,050 7,550

* US dollar information is presented using year-end rates for illustrative purposes.

Segmental analysis - Segmental analysis -

headline earnings 2001 headline earnings 2000

W SA retal I 5A group operations and internal funding W5 refol I SA group operotions and intemal funding
Il 5A commercial B International Nedcor Bank Bl SA commercial BB nternational Nedcor Bank

54 corporate and invesiment banking [ International Nedcor Investment Bank (354 corporate and investment banking ~ [Jinternationat Nedcor Investment Bank
[Strategic technology investments O Translation gains [ Strategic technology investments [OTranslation gains

[OGerrard Private Bank
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Organisational structure

- Nedcor Investment Bank

Nedcor Investment Bank is one of the largest investment
banks in southern Africa, with strong positions in the corporate,
institutional, treasury and property finance markets. NIB's
strategic approach is to focus on activities where its intellectual
capital adds value, and to enter into shareholding partnerships
through which the prospects and performance of the business
are enhanced.

& _- Nedcor Bank —

Nedcor Bank provides banking services to the retail market
through Nedbank Retail and Permanent Bank, to the commercial
market through Nedbank Commercial, to the corporate market
through Nedbank Corporate and to the international market
through Nedbank International. Its subsidiary, Peoples Bank,
serves the fow to middle income retail market, while Nedbank
Syfrets Private Bank and 74,5%-owned subsidiary, Gerrard
Private Bank, provide private banking services to high-net-worth
individuals. Its 50,1 %-owned subsidiary, Imperial Bank,

specialises in automotive and aviation loans.

- Cape of Good Hope Bank

Cape of Good Hope Bank, a niche regional bank, offers personal
banking, instalment finance, treasury and insurance-broking

services, concentrating on mid- to high-net-worth individuals

and medium-sized businesses primarily in the Western Cape.

It also offers commercial property and corporate asset-based
~ lending services in Gauteng.

Technology and Operations Technology investments

T&0 provides information technology processing * Aplitec » Miraculum
services and operational support to the brands
and alliances in the group. T&O is recognised as
a world leader in its integrated application of
process and information technologies in the * IQ Business Group
financial services arena. It has recently been

awarded the card-processing contract for

Swisscard in Europe.

* Dimension Data » Nihilent

» The Internet Solution  » Acturis
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----- Nedcor Bank - Retail Nedbank - Commercial

A range of banking services that include homeloans, credit Mobile self-managed teams cater for all banking services
cards, asset-based financing, current account and savings to commercial businesses with annual turnovers of between
account products as well as insurance broking services, is R5 million and R200 million. Deposits, withdrawals and
provided through Nedbank, Nedbank Syfrets Private Bank delivery of foreign exchange for high-volume/value clients
and Permanent Bank. American Express, MasterCard, are handled through dedicated business-processing centres
VISA card and Maestro credit card products are offered. in selected areas.

Nedbank — Corporate Nedbank - International and Africa

Nedbank - Treasury
Nedbank Corporate provides specialised services and Crosshorder transactional banking is provided through
sophisticated delivery mechanisms for large corporate Global Business Centres. Nedbank operates branches in
clients (in excess of R200 million turnover), which include London, Hong Kong, Singapore and on the Isle of Man,
blue-chip companies, financial institutions, parastatals and and has representative offices in Beijing and Taipei.
government bodies. Nedbank Africa operates subsidiaries and has
Nedbank Treasury provides foreign exchange and money investments in associates in eight African countries.

market services to clients and the various divisions of

Nedcor Bank.

————— Peoples Bank Gerrard Private Bank Imperial Bank
Peoples Bank offers a range of Gerrard Private Bank provides Imperial Bank provides finance for
lending, savings and transactional comprehensive offshore banking the automotive and general aviation
services to the low to middle income services to a wide range of clients. market as well as for commercial
retail market and a limited range of property and development.

services to the smali- to medium-
enterprise segment throughout South
Africa.

Strategic banking alliances

Capital One Pick 'n Pay JD Group 0ld Mutual

Pick ‘'n Pay and Nedcor Bank

Capital One is a leader in are building a substantial

The JD Group/Peoples Bank The alliance between

the United States credit card ) . ) . alliance offers a range of Nedcor and Oid Mutual
. NS financial services business, . : . :
industry, specialising in . ; financial services products provides state-of-the-art
L . Go Banking, leveraging off .

datamining, data warehousing ; through a network of Peoples bancassurance products, with

. . the core competencies . : : . '
and information-based Bank instore points of Nedcor Financial Planning

o and strengths of both ; . ; .

penetration into new markets. oraanisations presence located in selected now being the single biggest
Joint ventures operate in 9 ’ Bradlows, Russells, Joshua contributor to the Broker
microlending and with Doore and Price 'n Pride Division of 0ld Mutual.
American Express cards. stores.

....................................................................................................................................................................................................... 4

* With effect from 1 January 2002 Nedcor’s stake has been reduced to 70% through the issue of new shares to empowerment partners.




Nedbank Manager Direct
provides convenient
access to expert
bank managers

and dreams
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The Nedcor Group

offers a diverse
and innovative

range of cards

The only South African
bank to pilot the
EU-sponsored global
Investors in
People project




edbank affinity programmes

nhurture untapped talent and
Bmiospire community-based conservation
L and upliftment

&y the quality of life in




oW you can

-

Peoples Bank kiosks |
in JD Group stores - \gll:xx

are taking banking — —-»f L
to more people K\

The Nedcor Social Investment
Programme makes a meaningful

difference to the lives of people

A in disadvantaged communities

NEDCOR
FOUNDATION fp=-




£Xpanding aomestic ana orfsnore
business is complemented by the
ctronic NedTreasury dealing system

.
\

The synergies between
' Old Mutual and Nedcor
- form the basis
Wor a focused
bancassurance offering



The Nedbank Golf ChallenQe&*
is unrivalled as a chgpicata
hospitality event -5

 Nedbank Green products

-+ help to fund
‘environmental conservation

| through unique mutual-
benefit programmes
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Chairman’s statement

Chris Liebenberg, Chairman

“The year 2001 was . .. for us a time of planning,
consolidation and investment for future growth.”

The publication of the draft King II Report is a further milestone in the evolution of corporate
governance for South African corporates — and one that we fully support. Following the
recommendations contained in the report we have modified the Chairman’s statement and the
Chief Executive’s review as well as the operational reports as an initial step towards compliance.
Some of the areas previously covered in these particular sections will now be found in more

detail elsewhere in this report.

STRATEGIC REVIEW

The year 2001 was indeed a very eventful and demanding year. In common with other
corporates, we too had to regroup to assess the likely consequences of that fateful day in
September. A process of strategic review had, however, commenced before then following the
Minister of Finance’s decision in 2000 not to allow consolidation among the major banks in
South Africa. These events followed closely on what was for us a very trying time when we faced

public criticism over our senior executive bonus proposals and growth policies.



We responded to these challenges and criticisms positively and in the spirit that saw us through
our difficulties in the mid-1980s when the foundations for our excellent growth in the 1990s

were laid.

In our quest to become the premier financial services provider, in a market with excess banking

capacity, we adopted a low-risk strategic direction significantly different to that of our peer group.

Firstly, we continue to hold the view that, in a volume-driven industry such as banking, the
lowest-cost producer will ultimately be the strongest. Experience has shown that, in an open
economy such as South Africa’s in which there is no protection against foreign competition, local
banks need to comply with international benchmark ratios, especially with regard to efficiency

as well as to capital adequacy and returns, to remain competitive domestically.

Secondly, having become the acknowledged efficiency leader in the industry, we thought it logical

to drive increased volumes through this competitive cost and infrastructure base.

The drive for quality volumes was implemented on the domestic front through alliances with
“brand leaders in the middle-income, retail and technology fields. These alliances have provided
us with a source of quality clients. On the international stage Nedcor’s Technology and
Operations (T&O0) Division’s success in gaining the processing operations of a major

international card operator was a milestone in our quality volume strategy.

The Chief Executive’s review discusses two other developments in the retail field involving
Peoples Bank and the proposed merger of Old Mutual Bank and Permanent Bank. Both these
initiatives will, for their success, depend on operating efficiencies and accurate market and data

analyses — areas in which Nedcor and its partners have demonstrated significant expertise.

The year 2001 was therefore for us a time of planning, consolidation and investment for future
growth. The initial indications and results are gratifying and allow us to look to the future with

confidence in our chosen strategic directions.

GLOBALISATION AND FOREIGN COMPETITION

To the extent that globalisation facilitates the international movement of goods, labour and
capital, the international banking industry expands to follow the movement of capital and trade.
This is a trend, however, that has not attracted foreign banks for the benefit of South Africa.
We have previously expressed our disappointment that the major international banks have
not expanded into our local retail markets, as they have done in other developing countries.
Contributing factors are:

* the declining value of our currency;

» the sensitivity around political pressure;

+ the perceived lack of profitability of certain, albeit underserved, sectors of the retail market; and

* the very competitive local market.

NEDCOR ZF@;{ 13

“We adopted a
low-risk strategic
direction
significantly
different to that of
our peer group.”

“In a volume-driven
industry ... the
lowest-cost
producer will
ultimately be the
strongest.”
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Chairman’s statement

“Another concern

is the impact on

our economy of
regulatory pressures
to match
international
standards of best
practice.”

“Financial results
significantly in
excess of the rate
of inflation.”

While the decline in the value of the currency has had a serious negative psychological impact
on South Africans, it is making this country extremely competitive — the lack of which until now
has been an inherent weakness of the South African economy. This represents a unique export
opportunity for the country, and one on which we would be remiss not to capitalise. In realising
the sustainable advantages of a competitive currency there is a responsibility on business, labour

and government to contain any consequential domestic price adjustments.

With an open economy, coupled with declining capital and tariff controls, South Africans will

need to plan for further volatility and currency fluctuations.

While the impact of globalisation has in general been positive for the banking industry, there are

a number of significant negative effects for which solutions still need to be found.

One such example is the apparent lack of institutional capacity and coordination to deal quickly
and effectively with the political, economic and social impact on our country of events arising

on distant continents. Contagion is now definitely more difficult to contain.

Another concern is the impact on our economy of increasing regulatory pressures to match
international standards of best practice. While these requirements are in the interests of
globalisation, they involve significant upgrades in regulatory infrastructures, with consequential
cost implications. Clearly, it is important that best practice is adhered to, but for small and
developing economies the cost impact of this one-size-fits-all approach is relatively more

burdensome and begs the question of cost-effectiveness.

RESuLTS

It is with a sense of satisfaction that Nedcor can once again report a set of financial results
significantly in excess of the rate of inflation. What is particularly pleasing about these results is
that they were achieved in a year of declining economic activity and major international political
upheavals, with a consequential deflationary global economic impact. This was followed by a major
currency devaluation and the narrowing of the margins in the banking industry. All of this took

place during a time when, as indicated above, the group underwent a major strategic realignment.

It is interesting and pleasing to note that the Nedcor compound profit growth for the past

20 years is 21,6%, as against a compound rate of inflation of 11,0% over the same period.

RETIREMENTS
George Bulterman, having reached retirement age, stepped down from both the Nedcor Bank
and the Nedcor Boards. An experienced businessman and a director of some 25 years’ standing,

he has throughout demonstrated great enthusiasm in executing his responsibilities. In view of



the significant contribution he made to the Nedcor Credit Committee, and with the board’s

concurrence, he will remain an active member of that committee.

NEW APPOINTMENTS
Following his appointment as the CEO of Qid Mutual plc we were delighted that Jim Sutcliffe
made himself available to join the Nedcor and the Nedcor Bank Boards. We look forward to his

contribution, especially from the international perspective.

APPRECIATION
In what proved to be the most challenging year the present management has yet faced, my
congratulations must go to the Chief Executive and his team for once again delivering a

satisfying set of financial results.

Also, on behalf of the board, a special congratulatory vote of thanks to Richard Laubscher for
his spirit of cooperation with board members and his excellent leadership displayed during this

challenging period.

Others whom I would like to recognise are my Deputy Chairman, Peter Joubert, for the time,
support and advice given by him in the execution of my responsibilities; my fellow directors for
their support, confidence and trust; our staff for the passionate manner in which they responded
to the challenges of the marketplace; and our stakeholders for their continued support, goodwill

and belief in the company.

Chris Liebenberg

Chairman

NEDCOR @

“Compound profit
growth for the
past 20 years is
21,6%."
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Chief Executive’s review
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Richard Laubscher, Chief Executive

“While performance has been driven by our
banking operations, we have also put down
strategic markers for the future which, I am very
confident, will help to underpin the sustained
long-term financial success of Nedcor”

The goal of Nedcor’s corporate strategy is to match organisational strengths with client needs.
Succeeding in this regard will put us well on our way to delivering the appropriate client value
proposition and ensuring the sustainable superior financial returns our shareholders are entitled

to expect.

Client needs are not static. So the strategic challenge is to ensure that, while optimising
performance at the core, cognisance be taken of the fact that both the client’s needs and the
context in which client and bank meet are constantly changing. Nowhere is this more true than
in South Africa where, in addition to being subject to all the competitive forces of a globalised
economy, we face the additional challenges that flow from ongoing political, social and economic

transformation.



It is with these thoughts in mind that we feel able to look back on the past year with some
comfort. Driven by our banking franchise, we have managed to deliver a strong set of results in
a year characterised by uncertain and volatile financial conditions. Excluding translation gains,
headline earnings rose by 18%. Return on equity is up by 1% on last year’s 24%, achieving our
target of 25%.

At the core, Retail Banking, after some major strategic realignment, has delivered its best
performance in five years, reporting an increase in headfine earnings of 24%. This was strongly
augmented by the performance of Peoples Bank, which contributed R195 million to headline
earnings. For the fifth year in succession Corporate Banking reported after-tax growth of over
20%, while Commercial Banking was able to sustain a pleasing 35,9% return on equity. In a
strongly competitive environment NIB contributed a powerful R624 million to the group’s

results, while Cape of Good Hope Bank continued its sound performance.

Treasury’s adherence to conservative risk parameters once again yielded excellent returns.
Focused international business remained very much part of our core, generating R535 million
and resulting in non-South African earnings amounting to 15% of the total. Including

translation gains, this increased to 33%.

These businesses remain the engine-room of the group and it is appropriate that we focus on
ceaselessly striving to improve their efficiency and value. Driven by the dedication and support
of exceptional teams, we have seen improvements in market share, profitability per employee,

cost-to-income ratios and non-performing loans.

This has been further supported by our strategy of capital diversification.

We were delighted at the support for the R2,0 billion bond issue that represented a strong
endorsement of Nedcor’s growth strategy. The move made good sense, as this capital provides an

efficient method of funding growth and the timing resulted in favourable pricing being secured.

With the core of the bank in good shape, in 2001 we also made progress in strengthening parts
of Nedcor Bank where the market positions were not as strong as we would have wanted. In
particular, the proposed combination (subject to regulatory approval) of Nedcor’s Permanent
Bank and 0ld Mutual Banking Services promises to strengthen significantly Nedcor’s position
in the middle market, addressing the key wealth creation and preservation area. This will be
augmented by the expanded transactional capability brought about by the Pick ‘n Pay Go
Banking alliance. Our strategy with Imperial Bank and its performance have positioned us well

in the instalment credit market. Nedcor’s risk management is a key component of this.

We also made important progress towards widening the transaction net by establishing Peoples
Bank as South Africa’s leading empowerment bank with a very strong franchise in the emerging

middle class. Qur empowerment shareholders now own a 30% stake in the company and have

NEDCOR $[J¢
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“Return on equity
is up ...achieving
our target of
25%."

“We have seen
improvements in
market share,
profitability per
employee, cost-to-
income ratios and
non-performing
loans.”

“The proposed
combination ... of
Nedcor’s Permanent
Bank and Old
Mutual Banking
Services promises
to strengthen
significantly
Nedcor’s position
in the middle
market.”
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brought with them access to a much wider client base. Through the successful integration of
FBC Fidelity Bank we were able to bulk up the operation further.

Our Capital One alliance has been successful in applying a credit evaluation model to manage
risk effectively without relying solely on the salary deduction mechanism. This has proven
invaluable in successfully navigating the difficulties plaguing the microlending market. Our
extended reach has been considerably enhanced through our alliance with the JD Group, so that

we are able to deliver microlending services in an extremely cost-efficient manner. We have been

f’elatiOI’IShip with cautious in credit extension through these alliances, with loans totalling R742 million.

Old Mutual

generated positive The expanded relationship with Old Mutual generated positive results, with assurance products
results.” being sold across the full spectrum of Nedcor’s client base. This relationship reached Peoples



Bank clients through an alliance with 0ld Mutual Group Schemes, and Nedcor’s private banking

base through a joint offshore wealth management offering with Gerrard Private Bank.

Another very exciting development was the selection of our Technology and Operations Division
(T&O) by Swisscard as its preferred processing partner. In recent vears T&0 was instrumental
in driving enormous process efficiency gains throughout the group, making Nedcor the
acknowledged market leader in this area. The excitement of the Swisscard announcement lies in
the fact that it illustrates our ability to export key process reengineering and technological
competence to a partnership of Credit Suisse First Boston and American EXpress. This could

generate hard-currency income with low levels of capital absorption.

This development needs to be seen in the context of Nedcor’s technology investment strategy. The
exportation of T&0Q’s processing competencies has been enhanced by the knowledge gained from
close ties with technology partners. We believe the benefits of the shared technology warrants

our investment in this industry.

The management of risk is central to our strategic approach and has been focused on
substantially, which is why we have resisted expanding either into geographies or markets where
we lack a competitive client proposition. It also explains our alliance strategy, which in recent
years has sought to leverage our business strengths into new markets with a low-cost, low-risk
client acquisition strategy. While many of these initiatives are still in their embryonic stages, it
is pleasing to report that there are some early indications of the strategy delivering on its
promise. Accordingly we are confident that, within a few years, our alliances will be contributing

materially to our earnings within acceptable risk profiles.

in summary, I am pleased to be able to report on a year of successful financial performance
through the execution of a strategy of strictly managed risks. Finally, this performance has not
come at a cost to the future. While performance has been driven by our banking operations, we
have also put down strategic markers for the future which, I am very confident, will help to

underpin the sustained long-term financial success of Nedcor.

My sincere thanks to the board and to our Chairman, Chris Liebenberg, for their sterling
contribution to the group in the 2001 year. In particular, I should like to extend my warm thanks
and gratitude to the Nedcor staff and our executive team, whose commitment, loyalty and
strength allowed us to meet the challenges of the year head-on. Looking forward, I have every

confidence that, as a team and as a business, we shall continue to go from strength to strength.

Richard Laubscher

Chief Executive
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“T&0 was
instrumental in
driving enormous
process efficiency
gains throughout
the group.”

“The management
of risk is central to
our strategic
approach.”

“This performance
has not come at a
cost to the future.”
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Economic review

OVERVIEW

The events of last year proved to be as challenging as we had
predicted. Although a global slowdown was already in
evidence, the year saw the first synchronised recession since
the mid-1970s, further collapses in equity markets and
emerging-market difficulties. Nobody could, however, have
foreseen the tragic events that unfolded on 11 September
2001. While South Africa was in a relatively strong position
to withstand the pressures of the difficult international
environment, the rand came under increasing pressure as the
year progressed, dashing any hopes of further monetary

stimulation.

The 37% fall in the currency seemingly defied logic. It
coincided with the country being upgraded to a Baa2
investment grade risk by sovereign rating agency Moody’s.
The upgrading constituted recognition of outstanding
progress in our fiscal and monetary policies as well as
reduced liquidity risk following a significant reduction in the
net open forward position. It was also a year in which the risk
premium on South African dollar-denominated bonds fell,
indicating strong confidence in the country’s debt repayment

capabilities.

Trade-weighted rand
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In our view the rand’s collapse in the final quarter had more
to do with technical market conditions reducing any upside
potential than with any underlying deterioration in the balance
of payments. The situation was exacerbated by the uncertain
international environment, the worsening crisis in Zimbabwe
and further delays, however unavoidable, in the country’s

privatisation programme.

The rand’s plunge dominated trends in domestic financial
markets. Hopes of continued declines in interest rates turned
to fears of a rising interest rate pattern as the inflationary
consequences of the rand’s fall in December began to filter
through. Confidence levels were adversely affected by the
currency’s volatility, with several capital expenditure projects
put on hold and only a limited number of new projects being
announced. In this environment exporters received a
competitive boost that was reflected by the swing into rand
hedge stocks in the second half of the year. Unfortunately the
weak global environment prevented exporters from taking full
advantage by expanding production and increasing market

share. Low commodity prices were also a problem.

The South African economy, however, showed considerable

resilience, achieving over 2% growth in a year when many other

Consumer and producer price inflation
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economies experienced the onset of recession. Certain sectors
such as the motor industry saw massive improvements in export

orders, and domestic demand held up reasonably well.

On the policy front great strides were made in improving tax
collection. The improvements will allow this year’s deficit, as
a percentage of gdp, to be well below the budgeted 2,5%.
Despite the lack of privatisation proceeds, government has
been able to repay and consolidate debt, allowing for cost
savings on debt service. International funds have been raised
effortlessly, spreading debt maturity and reflecting investor
confidence in the country. Although initially slow in
responding, government’s commitment to policy consistency

was measured and calm.

QuTLooK

Prospects for the year ahead are still heavily dependent on
the overall international climate. While there are some
encouraging signs that some of the world‘s key economies are
emerging from recession, it is by no means clear that any
resultant upswing will be robust. There is still a legacy of high
debt, high asset prices and overinvestment in certain sectors,
which needs to be dealt with before strong global growth

can resume.
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The rand’s decline, however, has made exports and tourism
highly competitive, and South Africa is well-placed to benefit
from any global upswing. International markets will also
largely determine the success of privatisation later in the year,
while the rand will remain a key issue. Continual depreciation
well in excess of inflation differentials ultimately erodes
external and internal confidence, increases inflationary
expectations and leads to unnecessarily high real interest
rates. [t is hoped that the authorities will be able to encourage
more of a two-way market in the currency once the net open

forward position has been eliminated.

[3%)
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Operational review

Nedbank - Business Divisions

NEDBANK

HIGHLIGHTS

* Significant investment in Retail Client Satisfaction Unit.
» Banking reach and footprint are extended through strategic alliances.
» Commercial Division’s Manager Direct fully operational with 80 000 clients.

» Corporate Division achieved five-year compound growth in net income after tax
of over 20%.

* Treasury yielded good returns from conservative usage of trading limits.

e Bancassurance strategies implemented across all retail client segments.

iz, Strategic alliances on track.

* Proven credit management model.
» Arrear trends are down across all client segments and product lines.

» Tight risk and cost controls maintained.
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Operational review

NEDBANK — RETAIL

HIGHLIGHTS

» Despite tough conditions, delivered hest
financial performance in five years and
met all financial targets.

Client assets +9%
Operating income +10%
Direct expenses +9%
Net profit after tax  +24%

* Considerable progress achieved
in bancassurance joint venture with
Oid Mutual.

* Proposed merger of Permanent Bank and
Old Mutual Bank to gain access to new
target markets.

o Culture and values initiative launched.

NEDBANK SYFRETS PRIVATE BANK

* Substantial product knowledge upskilling of staff took
place in the area of banking and wealth management.

* During the course of the year 17 private bankers were
certified and accredited with the Institute of Life and
Pension Advisers.

« Advances growth of 35%, with client assets exceeding
R2,0 billion, was achieved.

» Year-to-date expenses increased by 5%.

Net profit after tax grew by 49%.
* Wealth Management assets under management amounted
to R6,2 billion.

Carp Division
* The new card-processing system - CAMS - was
implemented. Two of our smaller credit card bases were

converted to the new system, as well as the majority of the

et WA,
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Nedbank and Permanent Bank offline debit cards. In
addition, two new personal credit card products were
launched: the AST National Golf Network MasterCard
Credit Card (combining the features of a credit card and a
golf handicap card) and the mint Card - a rewards
MasterCard credit card (targeted at the leisure market and
launched with RCI). The commercial card range was
expanded with the launch of two new VISA products aimed
specifically at the corporate and SME markets.

¢ During the year we launched the Peoples Bank Maestro
Card. This is an online PIN-based debit card that allows
cardholders direct access to their funds at the points of sale
of all merchants who accept Maestro cards — in excess of
30 000 in South Africa. It is targeted at Peoples Bank
savings accountholders and is a replacement of clients’
existing ATM cards.

* The acquiring business had a good year, exceeding turnover
targets and making significant progress towards the goal
of a substantial increase in market share in the local
market. Innovative and cost-effective solutions to a range
of acquiring requirements were developed by leveraging
existing solutions.

* Expanded use was made of the internet via iVeri to
dominate the over-the-internet payment sector locally and to
bring in batch transactions previously carried on tape, with
significantly improved turnaround times and service levels.

* Maestro debit card acquiring on NedLink devices was
rolled out to 120 merchants.

* Paper merchants were converted into electronic merchants,

with complete removal of paper targeted for April 2002.

CaAPITAL ONE/NEDCOR ALLIANCE —

AMERICAN EXPRESS

¢ The number of new cards issued in 2001 more than tripled
year-on-yeat.

¢ Turnover growth was 24%.

¢ The American Express fraud team won the South African
Fraud Prevention Services award for the best contribution

to fraud defence in South Africa.

The Capital One/Nedcor American Express alliance made

significant strides in 2001. The amount of new cards issued
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Operational review

more than tripled year-on-year, gaining considerable
momentum in the last quarter. Innovative credit-scoring and
marketing techniques made a substantial contribution to
growth. Additionally, the new Amex Blue Credit Card was

successfully faunched in April.

On the acquiring side of the business 10 111 new merchants
were signed up during the year, bringing the total to 76 766
and assisting the business to reach a critical milestone for
merchant turnover in October. A number of important systems
enhancements was also achieved during the year. Losses due
to fraud were reduced significantly, but fraud remains an
ongoing threat to the credit card market. The industry
continues to be highly competitive and is showing signs of

extending to lower income groups.

A continued high pace of growth is anticipated in 2002. The
testing of several innovative products in the market is expected
to boost acquisition and turnover. Additional enhancements in
credit scoring and marketing methodologies are anticipated
and should further improve risk, growth and profitability.

CHANNELS

The physical network

* During the course of 2001 12 new branches were opened
and six closed, bringing total points of representation to
251. In addition, 10 branches were relocated to more
suitable premises and 15 refurbished or extended. This was
achieved with a year-on-year cost increase of only 3,1%
and an increase in staff complement of 12.

» Sales through the branch network during the first half of
the year were only slightly ahead of budget, but showed a
marked improvement during the second half, particularly in
the areas of asset-based finance, homeloans and the

Nedbank Challenge liability product.

Nedcor Direct Call Centre

¢ The sales-focused Nedcor Direct Call Centre was relocated
from Randburg to Braampark. Efficiency and effectiveness
increased significantly, with a marked improvement over the

previous year’s performance.

CREDIT

¢ Refinement of behavioural scoring enabled enhanced
understanding of the risk attaching to money advanced to
bhorrowers and contributed to the launch of several
preapproved campaign offerings throughout the year.

» Automation of elements of the loan application process has
significantly improved service across delivery channels and
client interfaces, with behavioural and application-scoring
techniques further set to revolutionise the assessment
process of new clients during 2002.

* The Debt Manager System provided Client Credit
Management with a strategy-based tool, allowing the
structured monitoring of credit quality, while further
automating notification of clients who show early signs of
delinquency. Clients showing higher risk profiles received
priority and were cured more quickly, resulting in the
drastic reduction of risk to the bank. A positive relationship
with clients was maintained, with all opportunities of
rehabilitating those clients possibly experiencing financial
difficulties explored and repayment plans negotiated to

accommodate specific needs.

BANCASSURANCE

* Qur joint-venture relationship with Old Mutual for
developing the bancassurance proposition was cemented
during this year. Nedcor Financial Planning is now the
single biggest contributor to the Broker Division of Old
Mutual.

* This year saw the introduction of a new, unique, long-term
savings product, underwritten by Old Mutual and branded
Nedbank. This is the first of a number of new Nedbank-
branded bancassurance products that are planned for
development and launch in the near future.

* Net revenues improved by 40%.

CLIENT SERVICE UNIT

* During the year the Client Service Unit was reestablished,
with a mandate to investigate and manage the standard of
client service within Retail and to establish the root cause
of the ongoing incidence of client complaints. To achieve

these objectives a standalone Service Recovery Desk was



set up in the Nedcor Client Care Centre, networks were

established and processes mapped.

We initiated a client research project to give us a client
satisfaction index per outlet every six maonths. This will be
used as part of the performance management of client-

facing staff.

NEDCOR GROUP INSURANCE BROKERS

» Staffware work flow management was fully implemented
during 2001.

* All sales staff were put on to structured incentive
remuneration, based on new business written.

* 20 direct mail and infoutbound telemarketing campaigns were
completed, with 1,8 million items mailed and 1 028 million
outbound calls made.

* The Orion computer system was commissioned successfully.

* Products and services to other divisions and group

companies were expanded.

Pick ‘N Pay Go BANKING

* Our agreement with Pick ‘n Pay to build a substantial
financial services business, leveraging the best of both
organisations, is a most important and promising
opportunity available to the Retail Division. Pick ‘n Pay has
enormous strength in its brand and its dominant market
pasition. The convenience of its stores, the size and loyalty
of its customers and its existing infrastructure (technology,
point-of-sale devices, etc) constitute a great platform for
the Nedcor banking capabilities.

* The major activities during 2001 were migrating clients
from the Boland Bank systems to the Nedcor platform and
building client value propositions for rollout in 2002.

* Ongoing investment in top-quality people saw the

recruitment from outside the group of several senior

managers, general managers and a new chief executive for

this business.

OuTLOOK
* A significant cost reduction exercise will eliminate over
R200 million in expenses (to be implemented during 2002,

with cost benefits expected from 2003 onwards).

.
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Greater emphasis will be placed on sales and service,
especially in the branch network.

Continued attention will be given to people issues,
especially concerning culture and values, performance
management, training and leadership development.

Core competencies will be developed, building a compre-
hensive skills base.

Pick 'n Pay Go Banking value propositions will be
launched, with a rollout of transactional capability to Pick
'n Pay stores.

The Old Mutual relationship in the bancassurance arena
will be further leveraged. ’

Permanent Bank will be completely reorganised and,
subject to regulatory approval, the merger of Permanent
Bank and Old Mutual Bank will be implemented.
Improving business volumes across several areas in the

fourth quarter of 2001 looks set to continue into 2002.
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Operational review

NEDBANK — COMMERCIAL

HIGHLIGHTS
* Advances growth up 16% to R29,0 hillion.
* Deposit growth up 15% to R27,2 hillion.

e Improved levels of non-interest revenue -
up 11% to R732 million.

* Bad debts reduced by 7%.

* Non-performing leans held to
8,7% growth.

In very difficult economic conditions we were able to sustain
a pleasing 35,9% return on equity for the period under
review. This was supported by an increase in deposit growth

of 15%, while advances growth was up 16% to R29,0 biliion.

The Nedbank Commercial Division, under the branding of
Nedbank for Business, provides a full suite of commercial
banking and lending services to the South African
entrepreneurial market, varying from small owner-managed

businesses to emerging and moderate-sized corporates.

The strategy of the division has been to concentrate on well-

defined segments better to meet the needs of our different

clients at the right cost. These segments are:

* Mobile: serving the larger clients in our portfolio.

e Traditional: serving those clients who reqularly use the
branch infrastructure.

¢ Manager Direct: serving those clients who can be most

cost-effectively serviced through our national call centre.

In the mobile and traditional segments our value proposition
is built around multiskilled teams providing our clients with a

value-added service and fast turnaround times.

In the case of Manager Direct, where we typically house the

smaller commercial businesses, the value proposition is based
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on extended-hours call centre technology and credit-scoring
techniques, thereby minimising the costs to our clients while

providing the flexibility and convenience of telephone banking.

The division subscribes to the vision of being unguestionably
superior in its service delivery, at the same time creating

prosperity for our clients, our staff and our stakeholders.

We subscribe to a sound set of values and are fully committed
to the concept of transformation both within the division and

in the wider community.

OuTLoOK
* Qur continued focus on client service needs is likely further
to improve our positioning in the market and provide us

with topline revenue growth.

We expect further reductions in our bad debts.

The possible scenario of higher interest rates would have a

beneficial impact on our margin.

* There are initiatives under way to streamline our cost base
through the use of technology in the backoffice and credit
environments.

* We plan to focus on our core values and culture as well as

people development in 2002.
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IMPERIAL BANK/NEDCOR ALLIANCE

HIGHLIGHTS

 Solid growth in all areas in first year in
the Nedcor stable.

e 40% advances growth — 70% and 67% in
core businesses of motor and aviation
finance respectively.

e Return on equity of 25,4%.

» Efficiency ratio of 40,4%.

Supplementary information

» Asset-based finance growth to R5,2 billion.

¢ Staff complement of 324.

* 36 500 accounts, of which 26 400 relate to retail
motor finance.

Imperial Bank’s first year in the Nedcor stable realised the
goals envisaged at the time the alliance with Imperial
Holdings was formed. The bank’s quest for scope, reach and
scale was satisfied as substantial business flows from the

automotive and aviation industries were harnessed.

Imperial Bank achieved responsible asset growth in all its niche
areas of operation. The number of passenger car loans granted
more than doubled in 2001. Despite substantial business
growth, high credit quality has been maintained, as evidenced by
low overdues. Imperial Bank entrenched its leadership position
in the general aviation market with advances in excess of
R1 billion. Aviation assets are valued in hard currencies, which
resulted in a significant strengthening in the security values of
assets financed. The market for commercial property and
development finance remained buoyant amid stable interest
rates and relatively easy access to mortgage finance. The
division also contributed strongly to non-interest revenues
through service-related activities. The specialised finance area

experienced good deal flows, especially from the transport and

aviation industries, where our partner, Imperial Holdings, has a
dominant position. Through a small team of specialists the bank

achieved significant non-interest revenues.

QuTLOOK

The outlook for the year ahead in all our markets is positive.
Imperial Bank still occupies a relatively small position in the
asset-based finance market and a rollout of our existing
strategies presents us with opportunities to increase market
share. In the motor finance area we have alliances with both
the strongest and lesser industry players and we expect a
continuation of high volume growth for the foreseeable future.
Our General Aviation Finance Division and our specialised
finance advisory services for larger aircraft operators have

strong growth potential.

While economic conditions remain favourable, we shall
continue to pursue lucrative opportunities in the property
market. In addition, new areas of specialisation are being

researched for the expansion of our product base.

NEDBANK — CORPORATE BANKING

DivISION

¢ Quality asset and non-interest revenue
growth of 15%.

HIGHLIGHTS

 Profit of R798 million, a growth of 24% -
fifth consecutive year of annual profit
growth greater than 20%.

» Return on equity of 19% on capital ratio
of 12%.

* Excellent closure of structured deals.

e Capital increase of US$120 million for
Nedcor Trade Services.

* Well-positioned in corporate-bond
market, with six mandates in 2001.




Corporate Banking is a key component of Nedcor Bank,
providing attractive business from a lending perspective,
structuring and advisory income opportunities, and
generating significant wholesale funding, treasury trading and

transactional banking activities for the organisation.

The corporate market was challenging in 2001, with weak
economic growth and low levels of capital investment. In
addition, the structured-lending market was subject to the
impact of the introduction of capital gains tax and clients

adopting a cautious approach to tax-based structures.

Against this background Corporate Banking performed well
to record R798 million in after-tax profits during 2001, a
growth of 24%. This is the fifth consecutive year of annual
growth greater than 20%.

This sustained growth over an extended period can be
attributed to the well-established position of Nedbank in the
corporate market and an experienced team totally committed
to generating good-quality business in an intensely competitive
market by building outstanding relationships with clients and

satisfying their specialist banking requirements.

A most pleasing aspect of the 15% growth in assets was the
significant proportion of term-structured deals that were
concluded. These transactions were implemented for high-quality
companies and assisted in maintaining our margin on client

advances and in the strong growth in non-interest revenue.

The rapid growth in the corporate-bond and commercial-
paper market has increased the level of sophistication of the
market and, although this impacts on direct lending by the
banking sector, it does facilitate fee-generating opportunities
through arranging and placement services. The Corporate
Banking Division has specialised financial expertise which,
together with excellent client relationships and a strong bank
balance sheet, has provided significant success. Mandates
were awarded by Joshua Doore, Avis, Telkom, Imperial

Holdings and other large corporates.
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Our corporate and international foreign currency lending
activities experienced good growth and, with the additional
capitalisation of Nedcor Trade Services in Mauritius of
US$120 million at attractive exchange rates, further growth

is anticipated.

During the year the global trade activities were consolidated
into a focused sales and product management business with
the objective of providing clients with an integrated service of
the highest quality. We are seeking to increase our market

share in the corporate and commercial markets substantially.

The Custodial Services Division (with State Street Bank as our
strategic partner) has had a very encouraging year, securing
additional funds under administration in excess of R100 billion.
Mandates were obtained from among others the Public
Investment Commissioner, Den Danske Bank and State Street
Bank, and we were appointed to manage the investment
administration services of the Government Employees Pension
Fund. The level of service provided to the market has been
improved significantly and, as is confirmed by independent
market surveys, Nedbank’s standing in this market has been

further enhanced.
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Major emphasis has been placed on broadening the custodial
product base through new-product development, which will

translate into enhanced revenue streams in 2002.

QuTLOOK

Corporate Banking will build on the existing base of annuity
income from term lending and transactional banking. The
senior management team has been strengthened, with a
number of highly qualified, experienced younger executives

assuming greater levels of responsibility.

Qur Tnvestment in technology such as-the new credit risk
management system (to be implemented in 2002) and in
specialist skills, together with modern capital allocation,
pricing and portfolio risk diversification products, supports
our focus on guality corporate business yielding appropriate

returns on economic capital.

We are confident of securing new deals in line with our market
share in lending, as well as of increasing our penetration in the
arranging of syndicated and capital market deals and

transactional business to yield steady growth in fee income.

NEDBANK — TREASURY

HIGHLIGHTS

* Funding and liquidity risks have been
successfully managed to meet the
significant growth in the balance sheet.

» Growth in trading profits was achieved in
difficult market conditions.

¢ Technology usage has heen instrumental
in achieving operational excellence.

¢ The weh-based NedTreasury channel,
which currently offers dealing, money
market and payments services, has heen
actively used by a rapidly increasing
number of gur clients.

The migration to the new dealing room in Sandton was
achieved with no disruption to client service. The new facility
provides further opportunities for improved efficiency as

greater integration of systems is achieved.

Efficiency ratios and error rates are continuously monitored
and are consistently improving. Operational risk has been
further reduced through the ongoing improvement of
methodologies and an ever-increasing use of straight-through
processing. Operational risk and policy oversight are
controlled by an independent middie office. Competence in
regulatory reporting, compliance, derivative accounting and
management information services provides accurate and

reliable information on these high-risk activities.

All processes have been documented to allow for activity-
based costing, which is being used further to improve
efficiency. Treasury Division has fully implemented effective
risk management controls, policies and procedures on an

intranet site that is updated on a daily basis.



Competition in the foreign exchange market has increased,
with additional outsourcing companies and electronic
channels coming into play. Market volatility and reduced
liguidity have added substantially to an already difficult
market. Treasury has identified key potential growth areas in
providing alternative funding structures to clients, and is well-
positioned to deliver a more extensive and sophisticated

product suite.

QuTLoOK

Treasury remains strongly positioned to provide an active,
professional service to its clients in the interest rate, foreign
exchange and derivatives markets, with further growth in both
client business and trading profits anticipated. The growth of
electronic channel offerings highlights the changing face of
Treasury’s business. A rapidly increasing number of our
clients are now actively making use of the web-based
NedTreasury channel for safe and seamless interaction with

Treasury. This is a trend we anticipate will continue.

NEDBANK — INTERNATIONAL

e Successful completion of acquisition of
Gerrard Private Bank. '

HIGHLIGHTS
London

¢ 22% net interest income growth.
¢ Net operating income growth of 16%.

» Net profit after tax growth of 5%.

Hong Kong

e The business of Nedcor Asia Limited was
transferred to Nedcor Bank, Hong Kong
hranch, which was officially opened
in September 2001.

* Non-interest revenue grew 84,7%.

NS
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Singapore

» Nedcor Bank, Singapore branch,
commenced operations in Gctober 2001.

» Total assets increased from US$50 million
to US$68 million.

¢ Adverse regional conditions impacted on
husiness results.

LONDON BRANCH

During the year money market and bond-trading activities
were successfully built into our London branch’s fastest
growing business segment, generating an excellent 22% net
interest income growth. Although net operating income grew
by 16% to UK£3,1 million, the absence of tax-free provisions
resulted in a relatively modest net profit after tax growth of
5% to UK£2,1 million.
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HonG KONG BRANCH

Despite tougher than expected business conditions,
net profit of US$2,7 million was in line with the previous year
(2000: US$2,8 million). Significant growth of 84,7 % in non-
interest revenue was achieved and further growth is planned
through the diversification of income streams, in particular

new insurance, forfaiting and loan fee business.

After absorbing retrenchment costs, growth in expenditure

was contained at 9,6%.

SINGAPORE BRANCH

This branch commenced operations in early October with a
specific focus on trade and structured trade finance. Other
business segments being developed include private banking, in
cooperation with Old Mutual and Gerrard Private Bank, and

forfaiting, in conjunction with Nedbank London.

While adverse regional economic conditions impacted on
business results for the three months of operation, based on a
Singapore gdp forecast of 3,5% for 2002, the branch expects
to achieve profitability from about mid-2002.

ASIAN REPRESENTATIVE OFFICES
Beijing
In association with a KwaZulu-Natal marketing initiative, our

Beijing office is currently facilitating a number of direct-

investment projects directly with China.

Taipei

Following approval for the registration of Old Mutual
International’s Elite Fund in Taiwan, good progress was made
by our representative office in Taipei in the course of the year

in promoting this offshore banking product.

The Taipei office currently provides a service to a number of
Taiwanese high-net-worth investors who are currently clients

of various South African Nedbank branches.

GERRARD PRIVATE BANK

HIGHLIGHTS

¢ In conjunction with 0ld Mutual, Nedcor
acquired Flemings Offshore Bank in
March against strong peer-hidding
pressure. Shareholding: 25,5% Old
Mutual; 74,5% Nedcor.

+ Fairbairn Trust Company, previously part
of Old Mutual International, was included
in the new entity as Old Mutual’s
contribution to the deal.

¢ The new entity was fully rehranded as
Gerrard Private Bank in mid-October.

e Gerrard Private Bank has a balance sheet
footing of approximately UK£600 million
and assets under management of about
UK£130 million. In addition, Fairbairn Trust
Company has assets under administration
of approximately UK£800 million.

* Gerrard Private Bank was awarded the
Standard and Poor’s prize for offering the
hest offshore fund and banking product.

Qur decision to acquire Flemings (rebranded Gerrard Private
Bank) was driven by the strong business flows anticipated from

the existing Old Mutual and Nedcor client base in South Africa.



The initiative will further strengthen the wider Old Mutual/
Nedcor bancassurance offering. We also anticipate that this
close cooperation will drive synergistic benefits with Gerrard
Limited in the United Kingdom.

Following the acquisition from JP Morgan Chase, we were
pleased - with better than expected account retention. Net
income for the seven months ended 31 December 2001

amounted to R30 million from revenues of R106 million.

In the course of the year we undertook a full rebranding
exercise, including the development of new marketing literature
and communications to our existing client base. We are
currently awaiting SA Reserve Bank approval for the
establishment of a representative office in Johannesburg as
well as section 52 approval for the acquisition of Fairbairn

Trust Company, which is expected during January 2002.

OuTLooK

We expect business income to remain stable in the coming year,
despite the expenses incurred in the rebranding process. In
addition to the expected business flows from South Africa we
are currently conducting investigations into the establishment

of a representative presence in Asia.

Gerrard Private Bank will be offering a holistic wealth
management service, utilising its award-winning product range

and established infrastructure on the Isle of Man, Jersey and

Guernsey.
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NEDBANK — AFRICA

e Cost-to-income ratio of 39,7%.

HIGHLIGHTS

¢ Profits up by 18,2%.

¢ Good performance from operations in
Namihia, Swaziland and Lesotho.

¢ Turnaround to profitahility of HSBC
Equator.

» Increased contributions by State Bank
of Mauritius, SBM Nedbank
International and Banque SBM
Madagascar.

Many African economies continue to suffer from excessive debt
burdens, weak currencies, lack of foreign direct investment,
high unemployment levels, inadequate growth in the gross
national product, soft commodity markets in a declining
world economy and political turmoil. Against this backdrop,
our division is finding it ever-challenging to grow business
volumes within an acceptable risk profile. Despite the
difficulties of the external environment, after-tax profits
increased by 18,2 %, giving a return on equity of 30,9% and a
cost-to-income ratio of 39,7%. This performance is due
mainly to tight expense and risk management, our focus on
key profit drivers and the further weakening of the South
African rand. The serious political and economic turmoil in
Zimbabwe contributed to a general lack of confidence in the
region and resulted in continued downward pressure on
the region’s currencies. These circumstances led to a
worsening of the return on our investment in Merchant Bank
of Central Africa, although the bank is doing well in

Zimbabwean dollar terms.

The banking operations in Namibia, Swaziland and Lesotho
turned in good performances in small economies that did not

show any significant economic growth.
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The investments in State Bank of Mauritius, SBM Nedbank
International, Bangue SBM Madagascar and a turnaround to
profitability by HSBC Equator significantly enhanced the
profitability of the division.

The Globus software system is now in place in Fincom Bank of
Malawi, Nedbank Lesotho and Nedbank Swaziland. Efforts are
ongoing to extract the value required for payback of this

investment.

OuTLooK

The business environment in sub-Saharan Africa is likely to
remain challenging in the immediate future. Qur strategic focus
remains the organic growth of cur subsidiaries and associates,
leveraging the benefits to be had from the installation of the
Globus software system. In addition, a realignment of the
Johannesburg-based business with Corporate Division should

enable increased efficiencies and business volumes.

NEDBANK — PROPERTY SERVICES
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e Successful completion of new complex in
Sandton.

HIGHLIGHTS

» Migration of approximately 2 500
employees from 18 buildings in
Johanneshurg area.

e Upgrading and refurbishment of Nedcor
Foreshore huilding in Cape Town to allow
for efficient consolidation of husiness
units around the Cape Peninsula.

o Staff rationalisation and cutsourcing of
facilities management and administrative
functions to specialists.

In line with its strategy of owning and occupying our core
business buildings, Property Services Division has continued
with the disposal of non-core buildings. In the year under
review nine such buildings were successfully disposed of and
agreement was reached to dispose of a further 41 buildings,

with transfer due to take place in the first quarter of 2002.

The sales have enabled eguivalent downsizing in costs and
staff. We have also undertaken additional initiatives to
reduce costs by outsourcing facilities management and
administrative functions. This has had the added benefit of

optimising efficiency and service for tenants.

We continue to retain core expertise and management
skills inhouse. In particular, skills specific to branch
installations/space planning as well as external leasing needs

are deemed strategic.



The management and disposal of properties in possession
remained problematic owing to the cost associated with
illegal squatting and vandalisation. With the payment of rates
and taxes and the consumption costs of electricity and water
being the responsibility of registered owners, sales and
recoveries remain difficult. Until such time as these issues are
addressed, the impact on the future financing of low-cost

housing will be negative.

As sales of non-core buildings continue, we expect to see

ongoing reductions in costs.

NeEDBANK — PROPERTY FINANCE

HIGHLIGHTS

* Book growth was significant due to some
substantial disbursements on new deals.

¢ Interest margin was maintained despite
teducing interest rates.

e Minimum bhad debts were incurred and
non-performing loans materially reduced.

The above positive developments, together with the
containment of expenses, resulted in the division producing
excellent financial results, thereby contributing in excess of

R30 million to the bank’s net profit before tax.

OuTLOOK

The division consists of a skilled team with requisite property
expertise and is able to add value meaningfully when
delivering the required levels of service. As such the team is
cautiously optimistic about the year ahead and will focus on:
* widening its client base through a continuation of its

awareness programme;

msoconif:};? . 37

» a further consolidation of the bank’s property finance
products within the division; and

* improved client service initiatives.

Key financial statistics

Asset growth 23%
Net interest income growth 54%
Net operating income growth 125%
Expense growth 4%
Net-profit-before-tax growth 437%

SUPPLEMENTARY INFORMATION
Number of staff 65

Branches Gauteng, Durban, Port Elizabeth,

Bloemfontein, Cape Town
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A

Peoples Bank

HIGHLIGHTS

Strategic
* A business model built around our stakeholders:

— Black economic empowerment shareholders for access to a greater client base;

— Alliance partners for best-of-breed expertise and an expanded footprint;
— Nedcor Bank Technology and Operations for technology and processing;
— Nedbank Treasury for funding; and
— Nedcor executive management for strategic and managerial support.
» Repositioned the brand and enhanced our social responsibility campaign.
» Completed the acquisition of FBC Fidelity Bank.
* Increased empowerment shareholding to 30% effective 1 January 2002.

Financial

* Assets of R7,9 billion.

 Profits after tax R195 million (up 126% from R86 million).

» Capital adequacy before introduction of fresh capital 21,8%.

* Growth in total retail microlending via alliances up 105% to R742 million.
 Affordable housing loans up 5,8% to R4,1 bhillion.

Key financial statistics
%

2001 2000 change
Total income (Rm) 883 529 67
Headline earnings (Rm) 195 86 128

Efficiency ratic (%) 60,8 72,6

39




40

NEDCOR g\D"Z

o~

PeopLES BANK ExEcUTIVE COMMITTEE

Wilfred Tshuma
Executive Assistant to
the Chief Executive

4 Lot Ndlovu
Chief Executive

a

Alan Mukoki
Head: Operations

Terry Lamont-Smith
Head: Finance and Risk

OPERATIONAL OVERVIEW

The year saw the launch of a fresh marketing thrust into the
entrepreneurial and emerging mass market. With assets
of R7,9 billion Peoples Bank is now the eighth-largest
South African-owned bank serving the retail market. This
has been followed by the finalisation of the largest
empowerment transaction ever In the banking sector. The
total empowerment stake in Peoples Bank now stands
at 30% (effective 1 January 2002).

i \ ~ 4 ‘\
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Lindiwe Zikhali
Compliance Officer

Chris Mamabolo
Head: Technology,
Process and Channels

Y ¢ Dumisani Ncala
Head: Human Resources

Jimmy Manyi
Head: Business Development
,,}{‘ and Marketing

-

Channels

Our channel strategy is to establish extensive and relevant
points of presence cost-effectively. This resulted in a shift
from full-service branches to an instore, onstore and
electronic service centre (limited-service) channel. The
number of conventional branches was increased from 75
at the beginning of the year to 81. Qur alliance with the
JD Group and Old Mutua! Group Schemes introduced an

additional 180 points of presence.
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Alliance management

We signed a number of commercial agreements with each of
our black economic empowerment shareholders. These cutline
terms of reference with regard to remuneration structures for
all the business introduced. The bank continued to work closely
with Nedcor Bank’s Technology and Operations Division and
established good working relationships through dedicated
account managers. The technology and process projects, such
as the ‘weekly paid debit order’ project, completed in October
2001, and others that are still in progress, allowed Peoples
Bank to penetrate the market further. We also continued to
enjoy groupwide assistance through various relationship
contact points, notably the Group Finance, Retail, Treasury and

Management Services Divisions.

People management

Performance management training courses were conducted
for most staffmembers. A new recognition process was
aligned with the performance focus. The requirements of
employment equity were exceeded in terms of race, but there
remained more to do on gender and disability equity. Values
were adopted, namely respect, integrity, passion and
innovation (RIPI), and entrenched in our performance
culture, where recognition was given for the reflection of
those values.

Social responsibility

The year saw us supporting numerous initiatives and
sponsorships to strengthen our commitment to and
relationship with the community. Among the bank’s
sponsorships was the Peoples Bank Soccer Challenge, which
brought top premier league teams to play in mini-
tournaments that were accessible to all. Among our
community initiatives, the Peoples Bank Family Centre and

the Gift of Warmth campaign were our flagship projects.

OuTLook

Looking ahead, we aim to become the dominant financial
services provider in our chosen market — the lower to middle-
income group and the previously underbanked. In particular,

we anticipate continued growth in affordable homeloans,

NEDCOR i@?

giving us an increased market share of the sector. We aim to

achieve this by:

« expanding our reach and footprint through our alliances
and agreements with JD Group, Old Mutual Group Schemes
and empowerment shareholders, which will enable the bank
to access nearly five million potential new clients. This will
be accomplished through instore, onstore and electronic
service channels in approximately 700 additional outlets

across South Africa;

exploiting the information-based strategy of our Lending
Division to facilitate the responsible growth of our

microlending book;

introducing a transformed banking experience to our clients

through our performance-linked values;

effective credit assessment and greater focus on

efficiencies; and

supporting strong product-specific and mass client-pull

campaigns.

Assets

1%

B Affordable homeloans 3 FBC non<ore
B Microloans M Statutory assefs
[ SMMEs B8 Other
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CaPITAL ONE/PEOPLES BANK
ALLIANCE

HIGHLIGHTS !

¢ 79 000 new accounts booled in 2001.

« Value of the total book grew hy 105% to
R742 million.

* New product and channel launches
continued to fuel growth.

* Credit-scoring engine implemented.

* Risk profile continuously improved.

In 1999 Nedcor formed an alliance with Capital One in the
microloans market to leverage their respective core
competencies and achieve scope, reach and volume. Capital
One is a leader in the US credit card industry, specialising in
datamining, data warehousing and information-based
penetration into new markets. In particular, it has successfully
demonstrated this competitive advantage in subprime lending
markets. The benefits of this strategy emerged strongly in 2001
as new accounts booked more than doubled the base number.
This was fuelled by the launch of several innovative new
products and channels, which allowed the alliance to capture
share in fresh markets. In particular, the newly launched
Peoples Bank points of presence in JD Group stores hecame a
significant channel. Further momentum was gained through
even closer cooperation with the Old Mutual salesforce. A new
credit-scoring engine was implemented which, together with
conservative credit-granting and dynamic provisioning policies,

contributed to a sound lending book.

In general, the market remained buoyant, with a steady
demand for microloans. However, the new Persal legislation
did not lead to the widespread loan consolidation oppor-
tunities originally expected. Considerable care has been taken
to ensure sustainable business growth within tightly defined

and controlled risk parameters.

OQuTLoOK

With a solid foundation now firmly in place, the outlook for
2002 is very positive. Given the latest economic indicators,
the possibility of a slowdown in the market has been factored
into forecasts. However, significant growth is still expected,
with expansion driven by enabling new products and
infrastructure and enhanced distribution coverage. In
accordance with Nedcor Bank’s volume strategy it is
anticipated that substantial unit cost reductions will
be achieved. Capital One’s unique credit-granting and
provisioning competencies will continue to be leveraged going
forward, enabling sustainable growth and an acceptable

risk profile.

Nepcor/OLD MuTuaL GROUP

SCHEMES ALLIANCE

e Over 12 000 bank accounts were opened
for Old Mutual Group Schemes clients hy
45 Peoples Bank sales staff based inside
33 0ld Mutual Group Schemes’ client
service hranches.

HIGHLIGHTS

» Over 20 000 assurance policies were sofd
to individual Peoples Bank clients by
85 0ld Mutual Group Schemes’ advisers
attached to 75 Peoples Bank branches.

¢ Over 49 000 credit life assurance policies
were sold with Peoples Bank products.

The major objective of the alliance is to provide a one-stop,
value-added financial service to the clients of both businesses

and enhance cross-sales opportunities as a result.

This year Old Mutual Group Schemes further entrenched its

presence within the Peoples Bank branches and its market.



The focus was on improving the quantity of sales by ensuring
that the right-profile advisers were appointed to work with
Peoples Bank sales staff. There was also a strong focus on
improving the quality of sales, not only through the right-
profile staff, but also through a thorough process of
conducting a needs analysis and affordability check with each

prospective client.

Peoples Bank spent the year establishing a formal presence
inside Old Mutual Group Schemes’ client service branches as
well as signing agreements with the major civil-servant group
schemes already established by Old Mutual. More than
12 000 new Peoples Bank accounts were sold through this
channel. In addition, joint efforts are in place to establish
specific products for each other’s markets, including a joint

long- and short-term savings offer.

OuTLOOK

Greater penetration of each other’s client bases will be
achieved in the next year as we gain more experience in
working together. Specific products such as funeral or life
assurance cover for stokvels and burial societies will bring
synergy to the efforts of each other’s sales teams. There is
also an opportunity to extend credit iife assurance to other

loan products offered by Peoples Bank.

SUPPLEMENTARY INFORMATION
0ld Mutual

Group Peoples |

Schemes Bank
Number of staff attached to/
inside branches 85 45
Number of operational branches 55 80 |
Number of branches with
presence® 33 75

Number of clients 800 000 — 900 000 800 000 °

* Staffmember from alliance partner attached to/inside branch.
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JD GROUP/PEOPLES BANK ALLIANCE
(JDPBA)

HIGHLIGHTS

¢ 152 instore points of presence were
established at minimal cost.

¢ Loan-related assets generated exceeded
R94 million.

» Breakeven position was achieved during
December 2001.

The primary focus for 2001 revolved around the rollout of
152 Peoples Bank instore points of presence in selected
Joshua Doore, Bradlows, Price ‘n Pride and Russells stores.
The instore channel initially distributed a single product
(term-lending product, 12 to 36 months, amounts less that
R10 000) that generated over R94 million of loan-related
assets. The product range is currently being expanded and
approximately 100 JDPBA sales staff have been trained to
sell basic insurance products including funeral care, education
and savings plans, which are sourced from Old Mutual. The
instore channel has been complemented by extensive direct
marketing activities, conducted in conjunction with the
Capital One/Nedcor alliance. Credit granting and provisioning
are outsourced to the Capital One/Nedcor alliance, ensuring
that JDPBA capitalises fully on Capital One’s unique
competencies.

OuTLooK

While JOPBA will continue with the expansion of the instore
footprint during 2002, a great deal of emphasis will be placed
on achieving optimal sales volumes through the points of
presence already established. The management team of
JDPBA is currently exploring other cost-effective avenues to
leverage the vast store network of JD Group in respect of the

distribution of financial services and products.

SUPPLEMENTARY INFORMATION ,
© « Number of staff 165

* Number of clients 12 000

(Reflected in the books of the Capital One/Nedcor alliance)
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Technology and Operations

=
32
NEDCOR BANK

HIGHLIGHTS

e Globalisation — in its first international commercial transaction Technology and
Operations (T&0) was selected to enter into detailed negotiations to become
Swisscard’s most appropriate card-processing partner. '

* Financial performance — excellent cost containment contributed positively to
improving Nedcor’s cost-to-income ratio.

e Process culture — institutionalisation of our process culture was accelerate